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fv-,jE;</“ f” 11-1/2% Equipment Trust Certificat

: o ‘ - /};?ﬂa,’:_oj . - ‘

Dear Ms. !Mergenovich: - ¢

Pursuant to 49 U.S.C. § 11303 and the Commission's y

P rules and regulations thereunder, as amended, I enclose here- ‘
I with on behalf of First Security State Bank, as Trustee, for ///“
filing and recordation counterparts of the following documentsi/

‘. : -' //
1. Equipment Trust Agreement dated as of October 15, 1979

_knLLd/LL bor between First Security Bank of Utah, N.A., as ) :
Trustee, and the Connecticut Bank and Trust Company, Ve

as Owner-Trustee. o -
_ y L

2. Lease of Railroad Equipment dated as of October 157 1979

— between First Security State Bank, as Trusteé, and tne'
Connecticut Bank and Trust Company, as Owner-Trustee.
. K / )
. fg 3. Sublease Assignment, Assumption and Suppiement Agreemeént

dated as of October 15, 1979 among BRAE Corporation, as
Assignor, First Security State Bank,,as Trustee, and
Mississippi & Skuna Valley Rallroad/Fompany 4 as Sublessee.
% |
C;, 4. Sublease Assignment, Assumption and Supplemént Agreement
- dated as of October 15, 1979 among “BRAE Corporation, as
' A851gnor, First Securlty State Bank, "as fPriustee, and
Columbia & Cowlitz Railway Company, gs;;]Sublessee.
RECnrmw.h.,
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Assignment of Subleases and Agreement dated as of
October 15, 1979 between First Security State Bank,

as Trustee and the Connecticut Bank and Trust Company,
as Owner-Trustee. L

Assignment of Lease, Reassignment of Subleases and
Agreement dated as of October 15, 1979 between the
Connecticut Bank and Trust Company, as Owner-Trustee,
and First Security Bank of Utah, N.A., as Trustee.

The names and addresses of the partles to the afore-

mentioned agreements are as follows:

(1)
(2)
(3)
(4)

l
|
{ | (5)

Trustee:

First Security Bank of Utah N.A.
79 South Main Street
Salt Lake City, Utah 84111

Owner-Trustee, Lessor, Assignee, Assignor:

The Connecticut Bank and Trust Company

1 Constitution Plaza

Hartford, Connecticut 06115

Assignor:

BRAE Corporation

Three Embarcadero Center

San Francisco, California 94111

Trustee, Lessee, Sublessor, Assignee, Assignor:
First Security State Bank

79 South Main Street
Salt Lake City, Utah 84111

Sublessee:

Mississippi & Skuna Valley Railroad Company
In care of Weyerhaeuser Company
Tacoma, Washington 98477



(6) Sublessee:
Columbia & Cowlitz Railway Company
In care of Weyerhaeuser Company
Tacoma, Washington 98477

Please filé and record the documents referred to inv‘

this letter and cross-index them under the nameS'indiéated above.

The equipment covered by the aforementioned documents

consists of the following:

Car Company

Road
Numbers : :

Type Quantity. [inclusive] Sublessee
70-ton, 52' 6" Boxcars ' 100 CLC 4001 Columbia &
‘with steel load dividers, through Cowlitz
offset 16' plug doors, CLC 4100 Railway
plate C, AAR Mechanical Company
Designation: XL, Manufac- :
turer: PACCAR, Inc.
70-ton, 52' 6" Boxcars 50 CLC 3351 " Columbia &
with offset 16' plug ' through Cowlitz
doors, plate C, AAR CLC 3400 Railway
Mechanical Designation: Company
XM, Manufacturer: PACCAR, Inc.
100-ton, 62' 6" Bulkhead 35 MSV 400 Mississippi
Flat Cars, BAAR Mechanical through & Skuna
Designation: FB, Manufac- MSV 434 Valley
turer: Bethlehem Steel Railroad
Corporation Company
100-ton, 7000 cubic feet 27 MSV 1440 Mississippi
Chip Cars with bottom through & Skuna )
dump, AAR Mechanical MSV 1466 Valley
Designation: HTS, Manufac—' Railroad .
turer: Ortner Frelght Company



Cross-Indexing Request

A. Under Recordation No. 9875, indexed under BRAE Corpor-=.
ation, as Company, and under Morgan Guaranty Trust
Company of New York, as Trustee, please enter in both
the yellow page index book and the white page index
book the following cross-indexing:

"See Recordation No. ///;7/ ..

B. Under Recordation No. 10954 covering a lease and other.
documents to be indexed under the Connecticut Bank and
Trust Company, as Lessor, and the First Security State
Bank, as Lessee, and as indexed under other parties,
please enter in both the yellow page index book and the
white page index book the following cross-indexing:

"See Recordation No. /// 24w,

C. DPlease enter in the yellow page index book and the
white page index book under this Recordation No. (that
is, Recordation No.///zxf ") the following cross-
indexing: '

"See Recordation No. 9875-J
9875~-M
9875~N
9875-0

'10954-A
10954-B.

, There is also enclosed a check for $170 payable to the
Interstate Commerce Commission representing the recording fees-
for the aforementioned documents, including the extra fees for
the above-requested cross-indexing.

Please stamp all counterparts of the enclosed documents = -

with your office recording stamp. Please retain one counterpart
for your files, and return the remaining counterparts to the .
individual delivering this letter. C ‘

Véry truly yours,

ohn W. White, as Agent for
First Security State Bank

‘Ms. Agatha L.'Mergenovich, Secretary,
Interstate Commerce Commlssion,
Washington, D. C. 20423

Encls.
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SUBLEASE ASSIGNMENT,
ASSUMPTICN
AND
SUPPLEMENT AGREEMENT

among

BRAE CORPORATION,

FIRST SECURITY STATE BANK,
‘not in its individual capacity but
solely ac trustee for the Lessee-Beneficilaries,

and

MISSISSIPPI & SKUNA VALLEY RAILRCAD COMPANY




SUBLEASE ASSIGNMENT, ASSUMPTION AND
SUPPLEMENT AGREEMENT dated as of October 15,
1979, among BRAE CORPORATION, a Delaware
corporation (the "Assignor”), FIRST SECURITY
STATE BANK, not in its individual capacity
but solely as trustee (the "Lessee") under
a Lease Trust Agreement dated as of the date
hereof (the "Lease Trust Agreement") with
Rail Finance Corporation and CFS Railcar, Inc.
(collectively, the "Lessee-Beneficiaries"),
and MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY
{the "Sublessee").

WHEREAS the parties hereto have heretofore entered
into an interim Sublease Assignment, Assumption and Supple-
ment Agreement dated as of October 15, 1979 (the "Original
Agreement"), and other interim documents (the "Interim
Documents");

WHEREAS the Original Agreement contemplated that
an amended and restated Sublease Assignment, Assumption and
Supplement Agreement would be entered into by the parties
thereto when long-term financing for the Equipment (as
hereinafter defined) had been arranged;

WHEREAS such financing has been arranged and,
therefore, the parties hereto hereby amend and restate the
Original Agreement with this Agreement;

WHEREAS The First National Bank & Trust Co. of
Hamilton, The Wayne County National Bank of Wooster, The
First-Knox National Bank of Mount Vernon and The 0ld Phoenix
National Bank of Medina (collectively the "Owners" and
individually an "Owner") propose to authorize and direct The
Connecticut Bank and Trust Company, not in its individual
capacity but solely as Owner-Trustee (the "Owner-Trustee")
under a Series 1 Trust established pursuant to a Master Trust
Agreement dated as of February 2, 1976, as supplemented,
including a supplement dated as of the date hereof with the
Owners and others, to enter into a Purchase Order Assignment
dated as of the date hereof with the Assignor and Bethlehem
Steel Corporation ("Bethlehem") providing for the assignment
by the Assignor to the Owner-Trustee of the rights of the
Assignor to purchase certain units of railroad equipment
described in Equipment Schedule No. Three included in
Annex A hereto from Bethlehem;
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WHEREAS the Lessee will lease from the Owner-
Trustee (i) those units of equipment purchased by the Owner-
Trustee under the Interim Documents from Ortner Freight
Car Company ("Ortner") and described in Equipment Schedule
No. Five included in Annex A hereto and (ii) all the units
of such equipment so purchased from Bethlehem (the units
purchased from Bethlehem and Ortner being called collectively
the "Equipment") pursuant to a Lease of Railroad Equipment
dated as of the date hereof (the "Lease");

WHEREAS the Assignor has entered into a Lease Agree-
ment dated July 12, 1979, as supplemented and amended (such
Lease Agreement, as heretofore supplemented and amended and as
supplemented hereby, to the extent it relates to the Equipment,
being hereinafter called the "Sublease"), with the Sublessee,

a complete copy of which is attached as Annex A hereto,
providing for the lease by Assignor to the Sublessee of cer-
tain units of railroad equipment, including the Equipment;

WHEREAS the Assignor shall herein assign to the
Lessee all its right, title and interest as lessor under the
Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obli-
gations and duties of the Assignor under the Sublease (other
than under Sections 4B, 4C and 4D thereof) to the extent
that the Sublease relates to the Equipment and the Sublessee
shall release the Assignor from such obligations and duties
to the extent so assumed;

WHEREAS the Owner-~Trustee is entering into an
Equipment Trust Agreement dated as of the date hereof (the
"Security Document") with First Security Bank of Utah, N.A.
(hereinafter called, together with its successors and assigns,
the "Trustee"), pursuant to which equipment trust certificates
will be issued and sold to finance a portion of the purchase
price of the Equipment;

WHEREAS the Lessee intends to secure its obliga-
tions to the Owner-Trustee under the Lease by assigning
certain of its rights under the Sublease to the Owner-Trustee
pursuant to an Assignment of Subleases and Agreement dated
as of the date hereof (the "Sublease Assignment”) and the
Owner-Trustee intends to secure its obligations to the
Trustee under the Security Document by reassigning certain
of its rights under the Sublease and the Sublease Assignment
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to the Trustee pursuant to an Assignment of Lease, Reassign-
ment of Subleases and Agreement dated as of the date hereof
(the "Lease Assignment"); and

WHEREAS the Sublessee shall herein consent to the
Sublease Assignment and the Lease Assignment;

NOW THEREFORE, in consideration of the covenants
and agreements hereinafter contained, the parties hereto
hereby agree that the Original Agreement is amended and
restated by this Agreement and hereby further agree as
follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Lessee outright, and not as collateral
security, all the Assignor's rights, titles and interests,
power, privileges, and other benefits in, to and under the
Sublease as and only to the extent that the Sublease relates
to the Equipment including, without limitation, the immed-
iate right to receive and collect all rentals, profits and
other sums payable to or receivable from the Sublessee by
the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity, ,
ligquidated damages, or otherwise (such moneys being herein-
after called the "Payments") and the right to make all
waivers, modifications and agreements to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Sublease, to amend
and supplement the Sublease, and to do any and all other
things whatsoever which the Assignor is or may become
entitled to do under or with respect to the Sublease. In
furtherance of the foregoing assignment, the Assignor hereby
irrevocably authorizes and empowers the Lessee in its own
name, or in the name of its nominee, or in the name of the
Assignor or as attorney for the Assignor to ask, demand, sue
for, collect and receive any and all Payments to which the
Assignor is or may become entitled under the Sublease, and
to enforce compliance by the Sublessee with all the terms
and provisions thereof. The Assignor represents and war-
rants to the Lessee and the Owner-Trustee that other than
the Original Agreement and this Agreement the Assignor has
not entered into any assignment of its interests in the
Sublease, has not entered into any amendment or modification
of the Sublease and has not created or incurred or suffered
to exist with respect to the Sublease or with respect to any
of its interests therein any claim, lien or charge arising
by, through or under the Sublease.
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2. Except as provided in Section 3 hereof, the
Lessee hereby assumes and agrees to pay, perform and dis-
charge all obligations and liabilities of the Assignor
arising under the Sublease as and only to the extent that
the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the
Sublessee, to continue to perform and discharge (or to cause
the performance and discharge of) its obligations under
Sections 4B, 4C and 4D of the Sublease as and only to the
extent that such obligations relate to the Equipment, includ-
ing performance and discharge of its obligation to collect,
as agent for the Sublessee, rents and other payments earned
with respect to the Equipment. The Sublessee hereby instructs
the Assignor to immediately transmit any Payments collected
by the Assignor to the Trustee as provided in Section 5(1i)
hereof, and the Assignor hereby agrees to so transmit such
Payments. The Assignor hereby acknowledges that any Payments
received by it; until transmitted to the Trustee, are held
in trust by it for the benefit of the Trustee and that it
has no interest whatsoever in such Payments.

4, The Sublessee hereby releases and discharges
the Assignor from the payment, performance and discharge of
the obligations and liabilities of the Assignor under the
Sublease which are assumed by the Lessee pursuant to Sec-
tion 2 hereof.

5. The Sublessee hereby acknowledges receipt of
a copy of the Sublease Assignment and the Lease Assignment,
consents to all the terms and conditions of the Sublease
Assignment and the Lease Assignment and agrees that:

(i) it will pay or cause to be paid all Payments
due and to become due under the Sublease or otherwise
in respect of the Equipment directly to the Trustee
at 79 South Main Street, Salt Lake City, Utah 84111,
attention of Trust Division, Corporate Trust Department,
or at such other address as is specified by Trustee,
by bank wire transfer of immediately available funds;
provided, that if the Trustee shall have notified the
Sublessee that the Lease Assignment is no longer in
effect, then such Payments shall be made to the Owner-
Trustee at the address specified by the Owner-Trustee;

(ii) it shall not be entitled to any abatement of
rent or additional rent, reduction thereof or setoff



"

SAS(1)-5

against or recoupment of rent or additional rent,
including, but not limited to, abatements, reductions,
setoffs or recoupments due or alleged to be due with
respect to the Equipment by reason of any past, present
or future claims or counterclaims of the Sublessee
against the Lessee under the Sublease or against

the Assignor, the Builder, the Lessee, the Lessee-
Beneficiaries and their respective parent companies,
the Owner-Trustee or the Trustee or otherwise;

(iii) the Owner-Trustee and the Trustee shall be
entitled to the benefits of and to receive and enforce
performance of all the covenants to be performed by the
Sublessee under the Sublease, to the extent the Sublease
relates to the Equipment, as though the Owner-Trustee
and the Trustee were named therein as the Lessee;

(iv) neither the Owner-Trustee nor the Trustee
shall, by virtue of the Sublease Assignment or the Lease
Assignment, be or become subject to any liability or
obligation under the Sublease or otherwise; and

(v) the Sublease, to the extent the Sublease
relates to the Equipment, shall not, without the prior
written consent of the Owner-Trustee and the Trustee,
be terminated, amended or modified, nor shall any waiver
or release be given or accepted with respect thereto
nor shall any action be taken or omitted by the Sub-
lessee the taking or omission of which might result in
an alteration or impairment of the Sublease, the Sub-
lease Assignment, the Lease Assignment or this Agreement
or of any of the rights created by any thereof.

6. The Sublessee hereby makes the representations
and warranties set forth in Section 11 of the Sublease on and
as of the date of execution hereof and on and as of each Closing
Date (as defined in the Security Document) as if each reference
therein to the Sublease included a reference to this Agreement
and each reference therein to the Assignor included a reference
to the Lessee, the Owner-Trustee and the Trustee. For purposes
of Section 2A of the Sublease, the date of delivery of the
last "Car" included within the Equipment shall be deemed to
be January 20, 1980.

7. The Sublessee confirms, as provided in Section 7A
of the Sublease, that notwithstanding anything to the contrary
contained in the Sublease, all rights and obligations of the
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Sublessee under the Sublease and in and to the Equipment are
subject and subordinate to the rights of the Owner-Trustee
under the Lease and the Trustee under the Security Document.
If an Event of Default should occur under the Lease or the
Security Document, the Owner-Trustee or Trustee may terminate
the Sublease (or rescind its termination), all as provided -
therein, and, if an assumption and substitution shall occur
pursuant to the last paragraph of Section 5.01 of the Security
Document, the Sublease shall automatically terminate.

8. The Sublessee will, from time to time, execute,
acknowledge and deliver any and all further instruments rea-
sonably requested by the Lessee in order to confirm the
interest of the Lessee hereunder.

9. It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations,
undertakings and agreements herein made on the part of the
Lessee are each and every one of them made and intended not
as personal representations, undertakings and agreements by
First Security State Bank, or for the purpose or with the
intention of binding First Security State Bank personally
but are made and intended for the purpose of binding only
the Trust Estate (as defined in the Lease Trust Agreement)
and this Agreement is executed and delivered by First
Security State Bank not in its own right but solely in the
exercise of the powers expressly conferred upon it as Lessee
under the Lease Trust Agreement; and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the First
Security State Bank (except as provided in Sections 3.04
and 4.01 of the Lease Trust Agreement) or on account of
any respresentation, undertaking or agreement of the Lessee
(except as provided in Sections 3.04 and 4.01 of the Lease
Trust Agreement) either expressed or implied, all such
personal liability, if any, being expressly waived and

"

released by the other parties
claiming by, through or under
however, that such parties or
through or under such parties
look to said Trust Estate and
satisfaction of the same.

hereto and by all persons
such parties; provided,

any person claiming by,
making claim hereunder, may
the Lessee-Beneficiaries for

10. This Agreement shall be governed by the laws
of the State of California but the parties shall be entitled

to all rights conferred by 49

U.s.C. § 11303.
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11. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Trustee shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by all the parties
so long as each party hereto shall sign at least one counter-
part.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
persons thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of
the date first above written.

FIRST SECURITY STATE BANK,

not in its individual capacity
but solely as trustee “for the
Lessee-Beneficiaries;

[Corporate Seal] by §i:5 # -

Kuthorizeéj@fftger;;

~
-+ .~
~
T ~-
‘ PURKY

BRAE CORPORATION,

[Corporate Seall by

Attest:

MISSISSIPPI & SKUNA VALLEY
RATILROAD COMPANY,

[Corporate Seall by

Attest:




i

[Seall

Attest:

=

Authorized Officer

[Corporate Seal]

Attest:

Authorized Officer

_'LSAs;(l)—a

o

Accepted:

N
FIRST SECURITY BANKNOF UTAH,
N.A., not in its individual
capacity but solely-as Trustee,

ﬁby _4_;3 X%/Z,;W

Authorized Officér

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Owner-

Trustee,

by

Authorized Officer
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STATE OF UTAH, )
) Ss.:
COUNTY OF SALT LAKE,)

On thisZ2?¢) day of/OOUP/’VI&i’ 1979, before me per-
sonally appeared ;BANDRAP: PGl , to me person-
ally known, who, beind by me duly sworn, says thatche is an
Authorized Officer of FIRST SECURITY STATE BANK, that the
seal affixed to the foregoing instrument is the seal of
said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

/
4,

My Commission expires:
-2~

idd
\\M\u i ’lr/I'/‘/
s \\

N

N
N N

[Notarial Seal]

STATE OF CALIFORNIA,)
) SS.:
COUNTY OF . )

On this day of . 1979, before me per-
sonally appeared r tO me person-
ally known, who, being by me duly sworn, says that he is an

of BRAE CORPORATION, that the seal affixed
to the foregoing instrument is the seal of said bank, that
said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free:
act and deed of said bank.

Notary Public

My Commission expires:

[Notarial Seal]
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STATE OF )
) ss.:
COUNTY OF )

On this day of 1979, before me per-
sonally appeared r to me person-
ally known, who, being by me duly sworn, says that he
is of MISSISSIPPI & SKUNA VALLEY RAILROAD

COMPANY, that the seal affixed to the foregoing instrument is
the seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My Commission expires:

[Notarial Seall
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. LE R
_‘ ASE AGREEMENT AUG 1419792 1.5 py
. .» INTERSTATE COMMERCE COMMISSIUN

THIS LEASE AGREEMENT, made as of this 12th

day of July , 1979, between BRAE
Corporation, Three Embarcadero Center, San
Francisco, California 94111, a Delaware Cor-
portation (Lessor), as Lessor, and MISSISSIPPI
& SKUNA VALLEY RR CO. (Lessee),
-as Lessee,.

1. Scope of Agreement

A. BRAE agrées to lease to Lessee, and Lessee agrees to lease

" from BRAE, freight cars as set forth in any lease schedules executed

by the parties concurrently herewith or hereafter and made a part

of this Agreement. The word "Schedule" as used herein includes the
Schedule or Schedules executed herewith and any additional Schedules
and amendments thereto, each of which when signed by both parties
shall be a part of this Agreement. The scheduled items of equipment
are hereinafter called collectively the '"Cars."

B. It is the intent of the parties to this Agreement that BRAE
shall at all times be and remain the lessor of all Cars. Lessee
agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will
take such action and execute such documents as may be necessary to
accomplish this intent.

C. BRAE and Lessee agree that as first users of the Cars,

" Lessee shall be entitled as between BRAE and Lessee to claim the

investment tax credit for Federal Income Tax purposes. BRAE repre-
sents and warrants that the Cars are ''New section 38 property,"
within the meaning of Internal Revenue Code; that BRAE has, or will,
take all steps as requested by Lessee including the making of any
election which may be required by the Internal Revenue Code or
regulation thereunder that may be required to evidence assignment
of the Investment Tax Credit to Lessee; and that BRAE has not

taken, and will not take, any actions which will make the Cars
ineligible for the Investment Tax Credit, other than the exercise

of any right or remedy which BRAE may take in the event of a de-

fault by Lessee hereunder.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Cars as provided herein.

-The lease shall commence on the date hereof and unless sooner

terminated as provided herein shall continue with respect to all

'\
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of the Cars described in each Schedule until 15 years after the
date on which the last Car on such Schedule has been delivered as
set fogth in Section 3A hereof. :

B.- If this Agreement has not been earlier terminated and no
default has occurred and is continuing, it shall automatically be
extended for not more than five consecutive periods of twelve months
each (the "extended lease term'") with respect to all of the Cars
described on each Schedule, provided, however, that BRAE or Lessee
may terminate this Agreement as to all, but not fewer than all, of
the Cars on any such Schedule by written notice delivered to the
other not less than twelve months prior to the end of the initial
lease term or any extended lease term.

3. Sugplerrovisions

A. BRAE will inspect each of the Cars tendered by the manufac-
turer for delivery to Lessee. Prior to such inspection, however,

. Lessee shall confirm in writing to BRAE that the sample Car which

will be made available for Lessee's inspection prior to the com-
mencement of deliveries conforms to the specifications of the equip-
ment agreed to by Lessee. Upon such approval by Lessee and BRAE's
determination that the Car conforms to the specifications order by
BRAE and to all applicable governmental regulatory specifications,
and this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Cars shall be deemed
delivered to Lessee upon acceptance by BRAE. The Cars shall be moved
to Lessee's railroad line at no cost to Lessee as soon after accept-
ance of delivery by BRAE as is consistent with mutual convenience

and economy. Due to the nature of railroad operations in the United
States, BRAE can neither control nor determine when the Cars leased-
hereunder will actually be available to Lessee for its use on its
railroad tracks. Notwithstanding that Lessee may not have immediate

-physical possession of the Cars leased hereunder, ‘the lease hereunder

with respect thereto shall commence upon acceptance by BRAE from the
manufacturer, and Lessee agrees to pay- to BRAE the-rent set forth.in
this Agreement. To move the Cars to Lessee's railroad line and in-
sure optimal use of the Cars after the first loading of freight for
each Car (the "Initial Loading'), BRAE agrees to assist Lessee in
monitoring Car movements and, when deemed necessary by Lessee and
BRAE, to issue movement orders with respect to such Cars to other
railroad lines in accordance with ICC and AAR interchange agreements

and rules.

B. If during any one calendar month the average utilization

. of all Cars falls below 78.37%, then BRAE may by written notice to

Lessee of such an event require Lessee to load the Cars leased from
BRAE hereunder prior to loading substantially similar cars leased
from other parties, or purchased by Lessee or interchanged with
railroads, in each case subsequent to the date of this Agreement;
provided, however, that this shall in no event prevent or prohibit
Lessee from fulfilling its obligations to provide transportation and
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facilities upon recasonable request therefor to shippers on its rail-
road tracks. Any priority loading required under this paragraph
sha}l be commenced as soon as practicable after receiot of BRAE's
notice by Lessee (but not to exceced two days) and shall continue
until such time as the average utilization of all Cars shall equal
or exceed 78.3% for one calendar month.

C. Additional Cars may be leased from BRAE by Lessee only upon the
mutual agreement of the parties hereto. Upon such agreement, such ad-
ditional Cars shall be identified in Schedules to this Agreement and

" shall benefit from and be subject to this Agreement upon execution of
the Schedules by BRAE and Lessee. Notwithstanding the execution of any
Schedules including Scheduling for additional Cars, the delivery of any Ca
to Lessee shall be subject to manufacturer's delivery schedules, financ-
ing satisfactory to BRAE and the mutual acknowledgment of the parties
that the addition of such Cars is not likely to reduce utilization of
all Cars on lease to Lessee to less than 78.37% in any calendar quarter.
In the event Brae fails to obtain satisfactory financing on any cars,
Lessee shall have the option to assume, BRAE's delivery position and its
contracts with the manufacturers for any or all of the Cars for which
BRAE is unable to arrange financing; provided, however, Lessee may not
utilize such delivery position or contract to enter into a non-equity
lease for such cars. If, due to the factors listed in tHe preceding
sentence, fewer than all of the Cars listed on a Schedule shall be de-
livered to Lessee, the term of the lease shall be deemed to have com-
menced on the date the final Car of the most recent group of Cars was

delivered to Lessee.

4, Railroad Markings and Record Keebing

A. BRAE and Lessee agree that on or before delivery of any Cars
to Lessee, said Cars will be lettered with the railroad marking of
Lessee and may also be marked with the name and/or other insignia
used by Lessee. Such name and/or insignia shall comply with all ap-

plicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this

" Agreement prepare for Lessee's signature and filing all documents
relating to the registration, maintenance and record keeping func-
tions involving the Cars ‘and such other items of freight equipment
used in interchange service as Lessee may operate and control as of
the date of this Agreement ('Other Equipment'). Such documents
shall include but are not limited to the following: (i) appropriate
AAR documents; (ii) registration in the Official Railway Equipment
Register and the Universal Machine Language Equipment Register; and
(iii) such reports as may be required from time to time by the ICC’

and/or other regulatory agencies. .

C. Each Car leased hereunder shall be registered at no cost

to Lessee in the Official Railway Equipment Register and the Univer-
sal Machine Language Equipment Register. BRAE shall, on behalf of
Lessee, perform all record keeping functions related to the use by
Lessee of the Cars and Other Equipment and other railroads in accord-
ance with AAR railroad interchange agreements and rules, such as car
-hire reconciliation. Correspondence from railroads using such Cars
and Other Equipment shall be addressed to Lessee at such address as .

BRAE shall select. :

D. All record keeping performed by BRAE hereunder and all
record of payments, charges and correspondence related to the Cars
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and Other Equipment shall be scparately recorded and maintained by
BRAE in a.form suitable for rcasonable inspection by Lessee from
time to time during regular BRAE business hours. Lessee shall sup-
ply BRAE with such reports, including daily telephone reports of
the number of Cars on Lessee's tracks, regarding the use of the
Cars by Lessee on its railroad line as BRAE may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all costs,
expenses, fees and charges incurred in connection with the use and
operation of each of the Cars during its lease term and any extension
thereof, including but not limited to repairs, maintenance and serv-
icing, unless the same was occasioned by the fault of Lessee. Lessee
shall inspect all Cars interchanged to it to insure that such Cars
are in good working order and condition and shall be liable to BRAE
for any repairs required for damage not noted at the time of inter-
change. Lessee hereby transfers and assigns to BRAE for and during
the lease term of each Car all of its right, title and interest in
any warranty in respect to the Cars. All claims or actions on any
‘warranty so assigned shall be made and prosecuted by BRAE at its sole
expense and Lessee shall have no obligation to make any claim on such
warranty. Any recovery under such warranty shall be payable solely

to BRAE.

B. Except as provided above, BRAE shall make or cause to be
made such inspection cf, and maintenance and repairs to, the Cars as
may be required. Upon request of BRAE, Lessee shall perform any
necessary maintenance and repairs to Cars on Lessee's railroad tracks
as may be reasonably requested by BRAE. BRAE shall also make, at
its expense, all alterations, modifications or replacement of parts
as shall be necessary to maintain the Cars in good operating condi-
tion throughout the term of the lease of such Cars. Lessee at BRAE's
expense, may make running repairs at the AAR billing rate to facilitate
.continued immediate use of a Car, but shall not otherwise make any
repairs, alterations, improvements or additions to the Cars without
BRAE's prior written consent. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE's prior written consent,
Lessee shall be liable to BRAE for any revenues lost due to such
alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE. . :

C. Lessee will at all times while this Agreement is in effect
be responsible for the Cars while on Lessee's railroad tracks in
the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement: Code of Car Service Rules -
Freight for freight cars not owned by Lessee on Lessee's railroad
tracks. Lessee shall protect against the consequences of an event
of loss involving the Cars while on Lessee's railroad tracks by ob-
taining insurance or maintaining a self-insurance program satisfac-
tory to BRAE. 1In the event Lessee elects to carry insurance, Lessee
shall furnish BRAE concurrently with the execution hereof with
certificates of insurance evidencing bodily injury and property
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damage liability insurance signed by an independent insurance broker
with 30 day written notice of cancellation to BRAE. All insurance
shall be taken out in the name of Lessee and BRAE (or its assignee)
as their interests may appear. : '

D. BRAE agrees to reimburse Lessee for all taxes, assessments
and other governmental charges of whatsoever kind or character paid
by Lessee relating to each Car and on the lease, delivery or opera-
tion thereof which may remain unpaid as of the date of delivery of
such Car to Lessee or which may be accrued, levied, assessed or im-

posed during the lease term, except taxes on income imposed on Lessee

and sales or use taxes imposed on car hire revenues which are re-
tained by Lessee. BRAE shall forward to Lessee all sales and use
tax payments received by it on behalf of Lessee. BRAE and Lessee
shall each pay the sales or use taxes imposed on the car hire reven-
ues earned by them respectively under the terms of this Agreement.
Lessee will comply with all state and local laws requiring the
filing of ad valorem tax returns. Notwithstanding the above, Les-
see at its sole expense agrees to pay and bear all property and/or
ad valorem taxes due or payable with respect to the Cars.during the

term of the lease,

6. Lease Rental

A. (i) Lessee agrees to pay BRAE annual rent for the use of
the Cars pursuant to this Agreement computed as follows:

(a) In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is greater than 78.3%, an amount
equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year
multiplied by‘a fraction the numerator of which-is
78.3% and the denominator of which is the utilization
for the Cars for such calendar year, as defined in

_Article 6A(ii) (hereinafter called the "Base Rental");

plus .
(2) All mileage payments earned by all Cars.

. (b) 1In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is equal to or less than 78.3%,
an amount equal to: .

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year;
plus -

(2) All mileage payments earned by the Cars;
plus
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(3) All demurrage earned by the Cars from per-
sons other than Weycrhaecuser Company and its affiliates,
but only to the extent necessary to cause the aggregate
rental paid by Lessee under this Agreement for such
calendar year to equal the Base Rental,

C ey

- (c) All revenue earned by each of the Cars prior to
its Initial Loading shall be paid to BRAE; provided, how-
ever, if Initial Loading has not occurred within 45 days
after delivery of a Car by the manufacturer, BRAE and
Lessee shall share revenues from such Cars as if Initial
Loading had occurred on the 46th day after delivery from
the manufacturer in accordance with Article 6A(i) (a) and

(b) above.

(ii) "Utilization" of Cars for any period shall mean a
fraction the numerator of which is (X) the aggregate number of Car
Hours in such period that car hire payments are earned by Cars and
the denominator of which is (Y) the aggregate number of Car Hours
during such period. '"Car Hour" shall mean one hour during which one
Car is on lease hereunder, commencing upon the Initial Loading of

such Car.

(iii) The rent payable by Lessee to BRAE under this Sec-
tion 6A shall be derived from the revenues earned by the Cars in

the following order: (l) incentive Car hire payments, (2) straight
car hire payments, (3) mileage charges, (4) demurrage, and (5) other.
In no event shall Lessee be required to pay rent to BRAE under this
Agreement in an amount in excess of the total revenues earned by

the Cars.

B. In the event damage beyond repair or destruction of a Car
has been reported in accordance with Rule 7 of the AAR Car Service
and Car Hire Agreement Code of Car Hire Rules-Freight and the appro-
priate amount due as a result thereof is received by BRAE, said
damaged or destroyed Car will be removed from the coverage of this
Agreement as of the date'that payment of car hire payments ceased.

C. The calculations required above shall be made within five.
months after the end of each calendar year. However, to enable BRAE
to meet its financial commitments, BRAE may, prior to such calcula-
tions, retain the payments received by it on behalf of Lessee. Fur-
ther, since the parties desire to determine on a quarterly basis
the approximate amount of the rental charges due BRAE, BRAE shall
within three months after the end of each calendar quarter, calculate
on a quarterly basis rather than a yearly basis the amount due it
pursuant to this section. Any amounts payable pursuant to the pre-
ceding sentence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount
paid to either party in excess of the amounts required by the yearly
calculation shall be promptly refunded to the appropriate party.

-6-



D. If at any time during a calendar quarter, the number of
days that the Cars have not ecarned car hire payments 1is such as to
make it mathematically certain that the utilization in such calen-
dar quarter cannot be equal to or greater than 78.37%, BRAE may, at
its option and upon not less than 10 days' prior written notice to
Lessee, terminate this Agreement as to .such Cars as BRAE shall
determine, provided, however, that prior to such termination Lessee
may have the option of paying BRAE an amount equal to the difference
between the amount BRAE actually received during said calendar quar-
ter and the amount BRAE would have received had a utilization rate
for the Cars of 78.37% been achieved.

E. Subsequent to the Initial Loading, if any Car remains on
Lessee's railroad tracks for more than seven consecutive days, BRAE
may, at its option and upon not less than 24 hours' prior written
notice, terminate this Agreement as to such Car and withdraw such
Car from Lessee's railroad tracks. BRAE will exercise this-option
only if it believes that utilization of the Cars will be less than
78.3%, for the following 90 days.

7. Possession and Use

.A. So long as Lessee shall not be in default under this Agree-
ment, Lessee shall be entitled to the possession, use and quiet
enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the
railroad freight business, provided that Lessee retain on its rail-
road tracks no more Cars than are necessary to fulfill its immediate
requirements to provide transportation and facilities ppon reasonable
request therefor to shippers on its railroad tracks. JHowever,
Lessee's rights shall be subject and subordinate to the rights of
any, owner or secured party under any financing agreement entered into
by BRAE in connection with the acquisition of Cars, i.e., upon notice
to Lessee from any such secured party or owner that an event of de-
fault has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such
party and/or that the Cars be returned to such party.

B. Lessee agrees that to the extent it has physical possession
and can control use of the Cars, the Cars will at all times be used
and operated under and in compliance with the laws of the jurisdic-
tion in which the same may be located and in compliance with all law-
ful acts, rules and regulations and orders of any governmental bodies
or officers having power to regulate or supervise the use of such _
property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule,
regulation or order in any reasonable manner at the expense of the
contesting party. '

C. Lessee will not directly or indirectly create, incur,

assume or suffer to exist any mortgage, pledge, lien, charge, en-
-cumbrance or other security interest or claim on or with respect to
the Cars or any interest therein or in this Agreement or Schedule
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hereto. Lessee will promptly, at its ecxpense, take such action as
may be necessary to duly discharge any such mortgage, pledge, lien,
chgrge, encumbrances, security interest, or claim if the same shall
arise. at any time. :

8. Default

A. The occurrence of any of the following events shall be an
event of default:

(i) The nonpayment by Lessee of any sum required herein
to be paid by Lessee within 10 days after the date any such payment

is due.

~(ii) The breach by Lessee of any other term, covenant, or
condition-of this Agreement, which is-not cured within 10 days after

written notice.

(iii) Any act of insolvency by Lessee, or the filing by
Lessee of any petition or action under any bankruptcy, reorganiza-
tion, insolvency or moratorium law, or any other law or laws for
the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvené¢y or moratorium law against
Lessee that is not dismissed within sixty (60) days thereafter,or
the appointment of any receiver or trustee to take possession of
the properties of Lessee, unless such petition or appointment is
set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment. i

(v) Any action by Lessee to discontinue rail service on
all or a portion of its tracks or abandon any of its rail proper-
ties pursuant to applicable provisions of the Interstate Commerce
Act or -the laws of any state, if such actions, in the opinion of
BRAE, are likely to decrease utilization below 78.3%.

B. Upon the occurrence of any event of default, BRAE may, at
its option, terminate this Agreement (which termination shall not
release Lessee from any obligation to pay any and all rent or other
sums that may then be due or accrued to such date to BRAE or from
the obligation to perform any duty or discharge any other liability
occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by
Lessee of such obligations or to recover damages for a breach there-
of (and Lessee agrees to bear BRAE's costs and expenses, including
reasonable attorneys' fees) in securing such enforcement, or

(ii) By notice in writing to Lessee, terminate Lessee's
right of possession and use of the Cars whereupon all right and
‘interest of Lessee in the Cars shall terminate; and thereupon BRAE
may enter upon any premises where the Cars may be located and take
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possession of them and henceforth hold, possess and enjoy the same
free from any right of Lessee. \

~
9. Termination

Upon termination of this Agreement as to any Cars, Lessee will
surrender possession of such Cars to BRAE by delivering the same to
BRAE. A Car shall be no longer subject to this Agreement upon the
removal of Lessee's railroad markings from the Car and the placing
thereon of such markings as may be designated by BRAE, either at the
option of BRAE (1) by Lessee upon return of such Cars to Lessee's
railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsequent to termination
of the lease term as to such Car. If such Cars are not on the rail-
road line of Lessee upon termination, any cost of assembling, de-
livering, storing and transporting such Cars to Lessee's railroad
line or the railroad line of a subsequent lessee shall be borne by
BRAE. If such Cars are on the railroad line of Lessee upon such
expiration or termination or are subsequently returned to Lessee's
railroad line, Lessee shall at its own expense within five working
days remove Lessee's railroad markings from the Cars and place there-
on such markings as may be designated by BRAE. After the removal
and replacement of markings, Lessee shall use its best efforts to
load such Cars with freight and deliver them to a connecting car-
rier for shipment. Lessee shall provide up to sixty (60) days free
storage on its railroad tracks for BRAE or the subsequent lessee of
any terminated Car. If any Car is terminated pursuant to subsec-
tions 6D or 6E or Section 8 prior to the end of its lease term,
Lessee shall be liable to BRAE for all costs and expenses incurred
by BRAE to repaint the Cars and place thereon the markings and name
or other insignia of -BRAE's subsequent lessee. '

10. Indemnities

BRAE will defend, indemnify and hold Lessee harmless from and
against- (1) any and all loss or damage of or to the Cars, usual
wear and tear excepted, unless occurring while Lessee has physical
possession of Cars and (2) any claim, cause of action, damage,
liability, cost or expense which may be asserted against Lessee
with respect to the Cars (other than loss or physical damage to the
Cars as.provided in (1) above) unless occurring through the fault
of Lessee, including without limitation the construction, purchase
and delivery of the Cars to Lessee's railroad line, ownership,
leasing ‘or return of the Cars, or as a result of the use, mainten-
ance, repair, replacement, operation or the condition thereof
(whether defects, if any, are latent or are discoverable by BRAE

or Lessee).

11. Representations, Warranties and Covenants

Lessee represents, warrants and covenants that:
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(1) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the state where it 1s in-
corporated and has the corporate power, authority and is duly quali-
fied and authorized to do business whcrever necessary, to carry out
its present business and operations and to own or hold under lease
its properties and to perform its obligations under this Agreement.

(ii) The entering into and performance of this Agreement
will not violate any judgment, order, law or regulation applicable
to Lessee, or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest or
other encumbrance upon any assets of Lessee or on the Cars pursuant
to any instrument to which Lessee is a party or by which it or its
assets may be bound.

iii) There is no action or proceeding pending or threatened
against Lessee before any court or administrative agency or other
governmental body which might result in any material adverse effect
on the business, properties and assets, or conditions, financial or

otherwise, of Lessee.

(iv) There is no fact which Lessee has not disclosed to
BRAE. in writing, nor is Lessee a party to any agreement or instru-
ment or subject to any charter or other corporate restriction which,
so far as the Lessee can now reasonably foresee, will individually
or in the aggregate materially adversely affect the ability of the
Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 1964-1968 built,
leased, purchased or nonequity leased new boxcars or rebuilt any

boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Cars may be located for the
purpose of inspecting and examining the Cars to insure Lessee's com-
pliance with its obligations hereunder. ZLessee shall promptly
notify BRAE of any accident connected with the malfunctioning or
operation of the Cars, including in such report the time, place and
nature of the accident and the damage caused, the names and ad-
dresses of any persons injured and of witnesses, and other informa-
tion pertinent to Lessee's investigation of the accident. Lessee
shall also notify BRAE in writing within five (5) days after any
attachment, tax lien or other judicial process shall attach to
any Car. Lessee shall furnish to BRAE upon request, a copy of its
annual report submitted to the ICC and, when requested, copies of
any other income or balance sheet statements required to be sub-

mitted to the ICC.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall
be binding upon and shall inure to the benefit of the parties hereto
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and their respective successors and assigns, except that Lessee may
not without the prior written consent of BRAE assign this Agreement
or any. of its rights hereunder or sublease the Cars to any party,
and any purported assignment or sublease in violation hereof shall
be void; provided, however, that Lessee shall not be prohibited
from placing Cars in assigned service at another majority-owned
cormon carrier railroad subsidiary of Weyerhaeuser Company. ''Les-
see hereby agrees that any such assignment may be with respect to
all or part of the Cars to be leased hereunder and may relate to
all or part of the Cars on any Schedule hereto. Any assignment of
this Agreement by BRAE to an owner or secured party shall not sub-
ject that owner or secured party to any of BRAE's obligations here-
under. Those obligations shall remain enforceable by Lessee solely

against BRAE."

B. Both parties agree to execute the documents contemplated
by this transaction and such other documents as may be required in
furtherance of any financing agreement entered into by BRAE in con-
nection with the acquisition of the Cars in order to confirm the '
financing party's interest in and to the Cars, this Agreement and
Schedules hereto and to confirm the subordination provisions con-
tained in Section 7 and in furtherance of this Agreement.

‘C. It is expressly understood and agreed by the parties here-
to that this Agreement constitutes a lease of the Cars only and no
joint venture or partnership is being created. Notwithstanding
the calculation of rental payments, nothing herein shall be con-
strued as conveying to Lessee any right, title or interest in the

Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or
otherwise affect or impair any right, power or remedy available to
BRAE nor shall any waiver or indulgence by BRAE or any partial or
single exercise of any right, power or remedy preclude any other
. or further exercise thereof or the exercise of any other right,

power or remedy.

E. This Agreement shall be governed by and construed according
to the laws of the State of California.

F.. All notices. hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
‘United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address set

forth above.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written. '
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BRAE CORPORATION

F ! -
By ._..,_,u., 1 ,"*C-o.,—M
i ) }J 11:

Title nL< L")-.Lﬁu.\- Jol',’ﬁiu-g\

i
Date -7.%!74

MISSISSIPPI § SKUNA VALLEY RR CO.

By

XW«/‘ /\/\—-—

TltL ) @ nt

Date
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July 12, 1979




STATE OF CALIFORNIA - )
) ss.
)

CITY AND COUNTY OF SAN FRANCISCO
' /
'//ﬂ}b¢§’ » 1979, before me personally

.
On this [y C day, o !
appeated = Y9 \4éégégL/' , to me personally known, who, -
being by me duly sworn says that he is Zi.z2: 7. .2¢ ..._rof Brae
Corporation and that the foregoing Lease Agreement was signed on be-
half of such corporation by authority of its Board of Directors, and
he acknowledged that the execution -of such instrument was the free
act of such corporation. .

/ ‘ . ‘
A Ralite.
Notary Public
My Commission Expires:‘Aj)a,z{g"Z.
_ ;7

OFFICIAL SEAL
HA M. BATTLE
£ NOTARY pusLIC - CALIFORNIA |
¢ AN FRANCISCO COUNTY g
My c:ﬂm: expires OEC 17, 1082 }

(Notarial Seal)

STATE OF MISSISSIPPI )
) ss.
County of LOWNDES )
On this = 12th day of July , 1979, before me personally

appeared J. C. Jessup, Jr. , to me personally known, who,

being by me duly sworn says that he 1s President _ of MISSISSIPPI &
SKINA VATLLEY RR CO. and that the foregoing Lease Agreement .

was signed on behalf of such corporation by -authority of its-Board of
Directors, and he acknowledged that the execution of such instrument

was the free act of such corporation.

Lo /ﬁ/wq/—————
otary Public
Z]m / ’ﬁﬁ gfz_

My Commission Expires:

(Notarial Seal)
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EQUIPMERT SCHEDULE No.

BRAE CORPORATION hereby leases the following Curs -to

pursuant to that cerlain Lease Agreement dated as of

.o

...............

.......................

AAR Dimcnsions No.
Mech. Inside Doors of
Design Description Numbers Length \Width Height Width Cans
XM Gen'l purpose 52'6" [9'6" 11'3" | pBL 8' 25
Boxcar 70 ton _
truck w/E.O.C. R2'offset
XP Gen'l purpose 52'6" |9'6" 11'3" | DBL 8' 30
' Boxcar, 70 Ton . Plug
truck, w/E.O.C. P'offset
FB Bulkhead Flat 62'6" [9'4" . |11° 85
100 Ton :
FB Bulkhead Flat , 60'6" [9'4" |11' 15
100 Ton
HTS Chip Car Bottom 40
Dump
BRAE COHPORATiON MISSISSIPPI & SKUNA VALLEY RR C(C
I Y p
BY: mriu ’.(-\";LQ‘_\’ BY: \ C,Af r "\/\
/ i ,_) W] < *) 3\ Ll
TITLE: Y126 ?iiﬁuﬁkLL(— {;h/kmﬁbé‘. TITLE: _- . Président
- \ -

DATE: 11644

BC 6/78

DATE: July 12, 1979
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Bider No. 1 to the Lease Agreecment made as of

-

19 , between BRAE and MISSISSIPPI § SKUNA VALLEY RR CO.

If Ex Parte 334 as issued by the ICC on April 22, 1979 is
modified such that the hourly per diem is less than that pub-
lished in April 22, 1979 then the following formula. shall be in
effect to revise the revenue sharing and recail utilization rates
(78.37%) in each'place as shown in the above lease. However, such
increase shall not exceed 100% of the revenues available.

- Hourly per diem as of April 22, 1979
B X 78.3%

Revised per diem if less than numerator

BRAE CORPORATION MISSISSIPPI § SKUNA VALLEY RR CO.
By by Colle By A\ (//\MW /\/\\
iy pJ ) . [ S P
Title y,(édjg,ﬁ;au {- Lch\dLuc\ Titl hresnLde t
pate 1119114 Date uly 12, 1979
STATE OF CALIFORNIA, }
’T City..andCountyof..San-Franci (=Y 0] M B
1, . Frances. T. Henshaw. a Notary Public,
Ntate of (. ul:furma duly comnnissioned und sivorn, do certify 1I|ut on this. 13t h o
duy o Augu‘s“'g. 1919.... I carefully coinpured the annescd m/' Yoo o[

........... EASE AGREEMENT dateéd. July.12,.1979. between. .
.BRAE CORPORATION,. AS. Lessor, and MISSISSIPRI..

UNA._VALLEY RR.CO.,..as. LeSSLe i,

.................................................................................................................. wnth the origimal...... . the rt‘u[,

mae in the possession of Heller, Ehrman White..&-McAuliffe,-
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1\)95”"/ SUBLEASE ASSIGNMENT, ASSUMPTION
Lt NO.._. +iled 1425 AND SUPPLEMENT AGREEMENT dated as of
RECORDATION NO-..ocorcev Ortabar 13, 1575 oo DAL COR BORATION,

. .2 30 PM a Delaware corporation (the "Assignor"), FIRST
0CT 291978-3 SECURITY STATE BANK, not in its individual

lNTERSTATECOM?\‘\ERCECOMMKSSION capacity but solely as Lease-Trustee (the "Les-

ROAD COMPANY (the “Sublessee").

WHEREAS certain banks (collectively the "Owners" and individually an "Owner"),
* as beneficiaries of the Series..1 Trust established pursuant to the Master Trust

Agreement dated as of February 2, 1976, as supplemented with THE CONNECTICUT -

BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-Trustee
{the "Owner-Trustee") propose to authorize and direct the Owner-Trustee to enter intc a
Purchase Order Assignment dated as of the date hereof with the Assignor and providing

- for the assignment to the Owner-Trustee of the rights to purchase certain units of

railroad equipment (the "Equipment") described in Annex A hereto from ORTNER
FREIGHT CAR COMPANY (the "Builder"); -

WHEREAS the Lessee will lease on an interim basis from the Owner-Trustee all
the Equipment pursuant to a Lease Agreement (the "Interim Lease") dated as of the date
hereof;

WHEREAS the Assignor has entered into a Lease Agreement dated July 12, 1979
(such Lease Agreement, as supplemented hereby, being hereinafter called the "Sublease™),
with the Sublessee, providing for the lease by Assignor to the Sublessee and the term
Sublease as used hereinafier shall mean the Sublease as it relates to, the Equipment of
certain units of railroad equipment;

WHEREAS the parties hereto shall herein supplement the Sublease to specify the
Equipment as included thereunder;

WHEREAS the Assignor shall herein assign to the Lessee all its right, title and
interest as lessor under the Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obligations and duties of the
Assignor under the Sublease (other than under Sections 4B, 4C and 4D thereof) to the
extent that the Sublease relates to the Equipment and the Sublessee shall release the
Assignor from such obligations and duties to the extent so assumed;

WHEREAS the Lessee proposes tc assign the Sublease, for security purposes, to the
Owner-Trustce pursuant to an Assignment of Sublease and Agreement, dated as of the
date hercof (the "Interim Sublease Assignment"), until the Lessee fulfills its obligations
under the Interim Lease;

WHEREAS the Owner=Trustee may finance a portion of the purchase price of the -

Equipment or an interim basis by borrowing from one or more lenders (the "Interim
Lender") and may secure such borrowing by granting the Interim Lender a security
interest in the Equipment, by assigning to the Interim Lender certain rights under the
Interim Lease and by reassigning to the Interim Lender pursuant to a Reassignment of
Sublease and Agreemecnt (the "Interim 3ublease Reassignment”) certain rights under the
Sublease and the Interim Sublease Assignment; :
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WHEREAS the Owner-Trustee proposes to replace the interim financing arrange-
ments with long-term {inancing arrangements; and

WHEREAS thé Sublessee shall herein consent to the Interim Sublecase Assignment
and the Interim Sublease Reassignment and agree to enter into an amendment and
restatement of this Agreement in connection with the long-term {inancing of the
Equipment;

NOW THEREFORE, in consideration of the covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and sets over unto the Lessee
outright, and not as collateral security, all the Assignor's rights, titles and interests,
powers, privileges, and other benefits in, to and under the Sublease as and only to the
extent that the Sublease relates to the Equipment including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums payable to or
receivable from the Sublessee by the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity, liquidated damages, or otherwise
(such moneys being hereinafter called the "Payments") and the right to make all waivers,
modifications and agreements to give all notices, consents and releases, to take all action
upon the happening of an Event of Default specified in the Sublease, to amend and
supplement the Sublease, and to do any and all other things whatsoever which the Assignor
is or may become entitled to do under or with respect to the Subiease. In furtherance of
the foregoing assignment, the Assignor hereby irrevocably authorizes and empowers the
Lessee in its own name, or in the name of its nominee, or in the name of the Assignor or
as attorney for the Assignor to ask, demand, sue for, collect and receive any and all
Payments to which the Assignor is or may become entitled under the Sublease, and to
enforce compliance by the Sublessee with all the terms and provisions thereoi. The
Assignor represents and warrants to the Lessee and the Owner-Trustee that the Assignor
has not entered into any assignment of its interests in the Sublease other than this
Agreement, has not entered into any amendment or modification of the Sublease and has
not created or incurred or suffered to exist with respect to the Sublease or with respect
to any of its interests therein any claim, lien or charge arising by, through or under the
Subléssee.

2, Except as provided in Section 3 hereof, the Lessce hereby assumes and
agrees to pay, perform and discharge all obligations and liabilities of the Assignor arising
under the Sublease as and only to the extent that the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the Sublessee, to continue to
perform and discharge its obligations under Sections 4B, 4C and 4D of-the Sublease as and
only to the extent that such obligations relate to the Equipment.

4, The Sublessee hereby releases and discharges the Assignor from the pay-
ment, performance and discharge of the obligations and liabilities of the Assignor under
the Sublease which are assumed by the Lessee pursuant to Section 2 hereof.

5. The Sublease is hereby supplemented by substituting Schedule Nos. TWO,

THREE, FOUR AND FIVE in place of the Equipment Schedule dated July 12, 1979,
attached thereto.
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6. The Sublessee upon receipt of a copy oi 1ine interim Sublease
Assignment, consents to all the terms and conditions of tne Interim Sublease
Assignment and any Interim Sublease Reassignment and agrees that:

(i) it will pay all Payments due and to become due uncer the Sublease or
otherwise in respect of the Equipment directly to the Owner-Trustee,
at the address specified by Owner-Trustee, by bank wire transfer of
immediate available funds; provided, that if an Interim Sublease
Reassignment shall have been made, upon receipt of a copy thereof, ali
such Payments shall be made 10 the Interim Lender;

(i1) it shall not be entitled to any abatement of rent or additional rent,
reduction thereof or setoff against or recoupment of rent or additional
rent, including, but not limited to abatements, reductions, setoffs or
recoupments due or alleged to be due by reason of any past, present or
future claims or counterclaims of the Sublessee against the Lessee, the
Builder, the Owner-Trustee, the Interim Lender or ctherwise;

(iii) the Owner-Trustee and any Interim Lender shall be entitled to the
benefits of and to receive and enforce performance of all the covenants
to be performed by the Sublessee under the Sublease to the extent that
it relates to the Equipment as though the Owner- Trustee and any
Interim Lender were named therein as the Lessec;

(iv) neither the Owner-Trustec nor any Interim Lender shall, by virtue of
the Interim Sublease Assignment or the Interim Sublease Reassignment,
be or become subject to any liability or obligation under the Subleae or
otherwise; and

(v) the Sublease to the extent that it relates to the Equipment shall not,
without the prior written consent of the Owner-Trustee and any Interim
Lender, be terminated, amended or modified, nor shall any waiver or
release be given or accepted with respect thereto nor shall any action
be taken or omitted by the Sublessee the taking or omission of which
might result in an alteration or impairment of the Sublease, the Interim
Sublease Assignment, any Interim Sublease Reassignment if any or this
Agreement or of any of the rights created by any there of.

(vi) all other terms and conditions of the Interim Sublezse Assignment and
Interim Sublease Reassignment shall not be decimed to niodify or amend
the terms and conditions of the Sublease.

7.  The parties hereto acknowledge that the Owner-Trustee contemplates
arranging for long-term financing of the Equipment and, in furtherance of such
arrangements, among other matters, expects there will be executed and delivered
an amended and restated Lease, Assignment of Sublecase and Reassignment of .
Sublease in replacement of the Interim Leasc, Interim Sublezsz Assigniment and
Interim Sublease Reassignment, and that the parties hereto will enter into an
amended and restated Sublease Assignment, Assumptiorn and’ Supplement
Agreement in replacement of this Agreement, and the parties hereto hereby agree
to enter into such amended and restated Agreement.
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8.  The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution hereof as if
each reference therein to the Sublease included a reference to this Agreement and

each reference therein to the Assignor included a reference to the Lessee and the
Owner-Trustee.

9.  The Sublessee confirms, as provided in Section 7A of the Sublease, that
notwithstanding anything to the contrary contained in the Sublease, all rights and
obligations of the Sublessee under the Sublease and ih and 1o the Equipment are

subject and subordinate to the rights of the Owner-Trustee under the Lease and

any Interim Lender under any agreement between an Interim Lender and the
Owner-Trustee relating to the Equipment. If an Event of Default should occur
under the Lease or any such agreement, the Owner-Trustee or the Interim Lender
may terminate the Sublease (or rescind its termination), all as provided therein.
The foregoing shall be subject to the Agreement dated as of July 1979, between
Assignor and Weyerhaeuser Company.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee in order
to confirm the interest of the Lessee hereunder.

11. This Agreement shall be governed by the laws of the State of New York
but the parties shall be entitled to all rights conferred by 49 U.5.C. Section 11303.

12.  This Agreement may be executed in any number of counterparts, all of
which together shall constitute a single instrument, but the counterpart delivered
to the Owner-Trustee shall be deemed to be the ongmal anc all others shall be
deemed to be duplicates thereof. It shall not be necessary that any counterpart be
signed by all the parties so long as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed in their respective names by persons thereunto duly zuthorized, and their

respective corporate seals to be affixed and duly attested, all as of the date first
above written,

FIRST SECURITY STATE BANK

SV Cv//
(CORPCRATE SEAL) - 2/
ATTEST:

R Ny e

BRAE CORPORATION

By

(CORPORATE SEAL)
ATTEST:
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8. The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution
hereof as if each reference therein to the Sublease included a reference
to this Agreement and each reference therein to the Assignor included a
reference to the Lessee and the Owner-Trustee.

! 9. The Sublessee confirms, as provided in Section 7A of the Sub-

lease, that notwithstanding anything to the contrary contained in the
Sublease, all rights and obligations of the Sublessee under the Sublease
and in and to the Equipment are subject and subordinate to the rights of
the Owner-Trustee under the Lease and any lender under any agreement

Event of Default should occur under the Lease or any such agreement, the
Owner-Trustee or the Interm Lender may terminate the Sublease (or rescind
its termination), all as provided therein. The foregoing shall be subject
to the Agreement dated as of July, 1979 between BRAE CORPORATION and
WEYERHAEUSER COMPANY.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee
in order to confirm the interest of the Lessee hereunder.

11. This Agreement shall be governed by the laws of the State of New
York but the parties shall be entitled to all rights conferred by 49 U.S.C.
Section 11303.

12. This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single instrument, but the
" counterpart delivered to the Owner-Trustee shall be deemed to be the
original and all others shall be deemed to be duplicates thereof. It shall
not be necessary that any counterpart be signed by all the parties so long
as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument
to be executed in their respective names by persons thereunto duly
authorized, and their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

FIRST SECURITY BANK, not in its
individual capacity but solely
as Lease-Trustee

(CORPORATE SEAL)
ATTEST:
- e
//
v ._C‘:A&,(AL~L . e
BRAE CORPORATION
By ,/ N

7

~ (CORPORATE SEAL) S

ATTEST:

between a lender and the Owner-Trustee relating to the Equipment. If an



MISSISSIPPI & SKUNA VALLEY RAILROAD COM-
PANY : ‘

By:_
. (CORPORATE SEAL) . [ sEcrurary
ATTEST:
Z (.___':“. v f”\'{‘t sk ,
L7 7
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STATE OF UTAH )

)isst
COUNTY OF SALT LAKE )
On this ;( day of C L/ 4 15 y 1979, before me personally appeared
S onaert

, to me personally known, who being by me duly sworn,
says that he isa 4, .0 5/ aw~ Of FIRST SECURITY STATE BANK, that one of
the seals affixed to the fordgoing instrument is the seal of said Bank and that said

- instrument was signed and sealed on behalf of said Bank by authority of its Board of

Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Bank.

e _4___,)
,- //~7’5
’ NQIARY PURBLIC
(NOTARIAL SEAL)
. RNt
My Commission Expires: C’// 7 (”l
STATE OF CALIFORNIA )
Yiss:
CITY AND COUNTY OF SAN FRANCISCO )
On thls(ﬂ% day of ﬁdzﬁﬂk y 1979, before me personally appeared
O

, to me personal 1y known, who being by me duly sworn,
, Lt of BRAE CORPORATION, that one of the seals
affixed to the foregoing mstrument is the corporate seal of said Corporation and that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the exccution of the foregoing instrument was the
free act and deed of said Corporation.

%()CL{L 77/ /ffp{d/d(;/(a\'

OFFICIAL SEAL
SUSAN M. COLEGLIA

[} NOTARY PUBLIC — CALIEORNIA
FRINCIPAL OFFICE IN

SAN  FRANC.SCO COUNTY

NOTARY PUBLIC ¢

My Commlsslun Expires MNov. 8, 1980

(NOTARIAL SEAL)

My Commission Expires: ZZNJ, J: /?({D
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.

STATE OF WASHINGTON )

L : )iss:
"COUNTYOF [ ., )
o d
: s SRR
On this 24" day of & (-.,_.é__gr-t)u,(__, y 1979, before me personally appcared
) 4 ) -y to me personally known, who being by me duly sworn,
“says that he is a ), ~ 4 o 0a e of MISSISSIPPI & SKUNA VALLLY RAILROAD

COMPANY, that one of the seals affixed to the foregoing instrument is the corporate seal
of said Corporation and that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said Corpcration,

\/:7 .

$ S P ’r‘ s
X epenli /g )é Yoeop { X
NOTARY PUBLIC 4y

(NOTARIAL SEAL)

My Commission Expires: j B9/
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Latlinll Al
EQUIPMENT SCHEDULE No.

THE -CONNECTICUT BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-
’rustee (“;essor") herepy.leases the following Cars to FIRST SECURITY STATE BANK, not in its indivi-
lual capacity, but sclely as Lease-Trustee ("Lessee”) on the terms and conditicns contained in the
wease Agreement to which this Schedule is attached. '

A.A.R. B v ~ Dimensions No.
Mech. - o S : Inside Dcors of
Design " Description Numbers - - Length . Width Height width Cars
- i
* . | 7,000 cubic foot MSV 1440-66 | 27
Chip Cars :
FIRST SECURITY STATE BANX,.not in its indivi- THE CONNECTICUT BANK AND TRUST COMPANY, not in
dual canacitv, but eclely as Lease-Trustee. its individual capacity, but solely as Owner-Truscte:
3Y: ’ : BY: _ :
TITLE: i ‘

TITLE:

DATE:

DATE:




ﬂ)

SUBSTITUTION AGREEMENT

BRAE CORPORATION ("Lessor") and MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY ("Lessee") hereby agree to substitute Equip-
ment Schedules No. 2,3,4 and 5 (the "Substituted Schedules),
as attached hereto, for the original Equipment Schedule attached
to the Lease Agreement dated July 12, 1979 ("Lease") between
Lessor and Lessee. All of the terms and conditions set forth in
the Lease shall apply to and govern that the railcars described
in the Substituted Schedules to the same extend and in the same
manner as such terms and conditions were applied to the original
Schedule. Lessor and Lessee understand and agree that the
railcars described in the Substituted Schedules shall have equal
loading priority as such term is defined Section 3B of the Lease.

- BRAE CORPORATION . MISSISSIPPI & SKUNA VALLEY

RAILROAD COMPANY

//// By /
z 7
Title Pre/ée}’( Tifle SECRETARY

Date Océ_ber 29, 1979 pate_ DAk A< 1959

By




ity

 EQUIPMENT SCHEDULE No. Two
BRAE CORPORATION hereby Jeases the followingJCl;aisyto MISSISSIPP) . &.SKUNA.  VALLEY. .RAILROAD

. pursuant to that certain Lease Agreement dated as of . VU 212, ...,19.79., . CO.
AAR. . .. . - . . **  Dimensions No.
Mech. . . . Co Inside . Doors of
Design Description : Numbers Length © Width Height Width Cans
xM General Purpose 52'6" {9'6" |11'3" | DBL 8' 25

Boxcar 70 ton P' offspt
truck w/E.O.C. :

XP General Purpose 52'6" [ 9'6" 11'3" | DBL 8' 30

Boxcar 70 ton Plug
truck, w/E.O.C. P' offspt
FB Bulkhead Flat 60°'6" | 9'4" 11" 15
100 ton
HTS Chip Car ' Bottom 13
_ Dump

'MISSISSIPPI & SKUNA VALLEY

BRAE CORPORATION /  RAiL
BY: s /////// :

T" //// g / - SECRETARY
7 —
pate Do 20 /952

TITLE:

DATE:

This Equipment Schedule No. Two, together with Equipment s;h?dules
Three and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



- , EQUIPMENT SCHEDULE No. Three

, BRAE CORPORATION hereby leases the following Cars toMISSISSIPPI & SKUNA VALLEX _RBILROQAD CC(
- pursuant to that.certain Lease Agreement dated as of ... . u.ly A2, 19 749.

AAR . . - . «f .-. " Dimensions No

Mech. . I Inside . Doors . of

Design Description : Numberns - " Length - deth Height Width Can

1 ] " 1 ] n ‘ [ ] -

.FB _ ?ggKgg:D FLAT MSV 400 62'6 9'4 11 35
through
MSV 434

1
) S1S8S1P SKUNA VALLEY RAILROR
BRAE CORPORATION/ / MISSISSIDPI & —
< _BY: »/%////7

pZid / SECRETARY,
TITLE: ~ TITLE: \

DATE: (7 o . 21922

1y

DATE:

This Equipment Schedule No. Three, together with Equipment Schedules
Two and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



EQUIPMENT SCHEDULE No. FOUR
BRAE CORPORATION hereby leases the following Cars_to MISSISSIPPI & SKUNA VALLEY RAILROAD

pursuant to that certain Lease Agreement dated as of ...July 12, ., 19.79.
. . . . . L Di i N
m T . , . - ulnn‘;?;:zm Doors o?
Design Description : *Numbers Length - - Width Height Width Cars
FB BULKHEAD FLAT 62'6" ] 9'4" 11" 50
100 ton

: ' KUNA VALLEY
BRAE CORPORATIO MISSISSIPPI & SKU B

TITLE: / / /- | e SECRETARY

DATE: | | | pate:__Oo X A5 /142 &

This Equipment Schedule No. Four, together with Equipment Schedules
Two and Three and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.




EQUIPMENT SCHEDULE No. FIVE

BRAE CORPORATION hereby leases the following Cars_toMISSISSIPPI & SKUNA VALLEY RAILROAD CO

pursuant to that certain Lease Agreement dated as of ....July .12, .,19.79. 7 o

Mech. J . JInside Doors of
Design Description Numbers - Length Width Height Width Can
HTS Chip Car MSV 1440 : Bottom 27
through Dump
MSV-1466

MISSISSIPPI & SKUNA- VALLEY RAILROZ
BRAE CORPORATIO va

BY: / // BY:

97 p// a/ | SECRETARY,
TITLE: esident " TITLE: !
DATE: October 29, 1979 DAT'E: @@( 257 /g %

This Equipment Schedule No. Five, together with Equipment Scheudles Two and

Three and Four are substituted in place of the original Equipment Schedule
attached to the above-mentioned Lease.
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SUBLEASE ASSIGNMENT,
ASSUMPTION
AND
SUPPLEMENT AGREEMENT

among

BRAE CORPORATION,

FIRST SECURITY STATE BANK,
not in its individual capacity but
solely as trustee for the Lessee-Beneficiaries,

and

MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY

Dated as of October 15, 1979




SUBLEASE ASSIGNMENT, ASSUMPTION AND
SUPPLEMENT AGREEMENT dated as of October 15,
1979, among BRAE CORPORATION, a Delaware
corporation (the "Assignor"), FIRST SECURITY
STATE BANK, not in its individual capacity
but solely as trustee (the "Lessee") under
a Lease Trust Agreement dated as of the date
hereof (the "Lease Trust Agreement") with
Rail Finance Corporation and CFS Railcar, Inc.
(collectively, the "Lessee-Beneficiaries”),
and MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY
{the "Sublessee").

WHEREAS the parties hereto have heretofore entered
into an interim Sublease Assignment, Assumption and Supple-
ment Agreement dated as of October 15, 1979 (the "Original
Agreement"), and other interim documents (the "Interim
Documents");

WHEREAS the Original Agreement contemplated that
an amended and restated Sublease Assignment, Assumption and
Supplement Agreement would be entered into by the parties
thereto when long-term financing for the Equipment (as
hereinafter defined) had been arranged;

WHEREAS such financing has been arranged and,
therefore, the parties hereto hereby amend and restate the
Original Agreement with this Agreement;

WHEREAS The First National Bank & Trust Co. of
Hamilton, The Wayne County National Bank of Wooster, The
First-Knox National Bank of Mount Vernon and The 0ld Phoenix
National Bank of Medina (collectively the "Owners" and
individually an "Owner") propose to authorize and direct The
Connecticut Bank and Trust Company, not in its individual
capacity but solely as Owner-Trustee (the "Owner-Trustee")
under a Series 1 Trust established pursuant to a Master Trust
Agreement dated as of February 2, 1976, as supplemented,
including a supplement dated as of the date hereof with the
Owners and others, to enter into a Purchase Order Assignment
dated as of the date hereof with the Assignor and Bethlehem
Steel Corporation ("Bethlehem") providing for the assignment
by the Assignor to the Owner-Trustee of the rights of the
Assignor to purchase certain units of railroad equipment
described in Equipment Schedule No. Three included in
Annex A hereto from Bethlehem;

~
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WHEREAS the Lessee will lease from the Owner-
Trustee (i) those units of equipment purchased by the Owner-
Trustee under the Interim Documents from Ortner Freight
Car Company ("Ortner") and described in Equipment Schedule
No. Five included in Annex A hereto and (ii) all the units
of such equipment so purchased from Bethlehem (the units
purchased from Bethlehem and Ortner being called collectively
the "Equipment") pursuant to a Lease of Railroad Equipment
dated as of the date hereof (the "Lease");

WHEREAS the Assignor has entered into a Lease Agree-
ment dated July 12, 1979, as supplemented and amended (such
Lease Agreement, as heretofore supplemented and amended and as
supplemented hereby, to the extent it relates to the Equipment,
being hereinafter called the "Sublease"), with the Sublessee,

a complete copy of which is attached as Annex A hereto,
providing for the lease by Assignor to the Sublessee of cer-
tain units of railroad equipment, including the Equipment;

WHEREAS the Assignor shall herein assign to the
Lessee all its right, title and interest as lessor under the
Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obli-
gations and duties of the Assignor under the Sublease (other
than under Sections 4B, 4C and 4D thereof) to the extent
that the Sublease relates to the Equipment and the Sublessee
shall release the Assignor from such obligations and duties
to the extent so assumed;

WHEREAS the Owner~-Trustee is entering into an
Equipment Trust Agreement dated as of the date hereof (the
"Security Document") with First Security Bank of Utah, N.A.
(hereinafter called, together with its successors and assigns,
the "Trustee"), pursuant to which equipment trust certificates
will be issued and sold to finance a portion of the purchase
price of the Equipment;

WHEREAS the Lessee intends to secure its obliga-
tions to the Owner-Trustee under the Lease by assigning
certain of its rights under the Sublease to the Owner-Trustee
pursuant to an Assignment of Subleases and Agreement dated
as of the date hereof (the "Sublease Assignment”) and the
Owner-Trustee intends to secure its obligations to the
Trustee under the Security Document by reassigning certain
of its rights under the Sublease and the Sublease Assignment
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to the Trustee pursuant to an Assignment of Lease, Reassign-
ment of Subleases and Agreement dated as of the date hereof
(the "Lease Assignment"); and

WHEREAS the Sublessee shall herein consent to the
Sublease Assignment and the Lease Assignment;

NOW THEREFORE, in consideration of the covenants
and agreements hereinafter contained, the parties hereto
hereby agree that the Original Agreement is amended and
restated by this Agreement and hereby further agree as
follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Lessee outright, and not as collateral
security, all the Assignor's rights, titles and interests,
power, privileges, and other benefits in, to and under the
Sublease as and only to the extent that the Sublease relates
to the Equipment including, without limitation, the immed-
iate right to receive and collect all rentals, profits and
other sums payable to or receivable from the Sublessee by
the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity,
liquidated damages, or otherwise (such moneys being herein-
after called the "Payments") and the right to make all
waivers, modifications and agreements to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Sublease, to amend
and supplement the Sublease, and to do any and all other
things whatsoever which the Assignor is or may become
entitled to do under or with respect to the Sublease. 1In
furtherance of the foregoing assignment, the Assignor hereby
irrevocably authorizes and empowers the Lessee in its own
name, or in the name of its nominee, or in the name of the
Assignor or as attorney for the Assignor to ask, demand, sue
for, collect and receive any and all Payments to which the
Assignor is or may become entitled under the Sublease, and
to enforce compliance by the Sublessee with all the terms
and provisions thereof. The Assignor represents and war-
rants to the Lessee and the Owner-Trustee that other than
the Original Agreement and this Agreement the Assignor has
not entered into any assignment of its interests in the
Sublease, has not entered into any amendment or modification
of the Sublease and has not created or incurred or suffered
to exist with respect to the Sublease or with respect to any
of its interests therein any claim, lien or charge arising
by, through or under the Sublease.
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2. Except as provided in Section 3 hereof, the
Lessee hereby assumes and agrees to pay, perform and dis-
charge all obligations and liabilities of the Assignor
arising under the Sublease as and only to the extent that
the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the
Sublessee, to continue to perform and discharge (or to cause
the performance and discharge of) its obligations under
Sections 4B, 4C and 4D of the Sublease as and only to the
extent that such obligations relate to the Equipment, includ-
ing performance and discharge of its obligation to collect,
as agent for the Sublessee, rents and other payments earned
with respect to the Equipment. The Sublessee hereby instructs
the Assignor to immediately transmit any Payments collected
by the Assignor to the Trustee as provided in Section 5(1i)
hereof, and the Assignor hereby agrees to so transmit such
Payments. The Assignor hereby acknowledges that any Payments
received by it, until transmitted to the Trustee, are held
in trust by it for the benefit of the Trustee and that it
has no interest whatsoever in such Payments.

4, The Sublessee hereby releases and discharges
the Assignor from the payment, performance and discharge of
the obligations and liabilities of the Assignor under the
Sublease which are assumed by the Lessee pursuant to Sec-
tion 2 hereof.

5. The Sublessee hereby acknowledges receipt of
a copy of the Sublease Assignment and the Lease Assignment,
consents to all the terms and conditions of the Sublease
Assignment and the Lease Assignment and agrees that:

(i) it will pay or cause to be paid all Payments
due and to become due under the Sublease or otherwise
in respect of the Equipment directly to the Trustee
at 79 South Main Street, Salt Lake City, Utah 84111,
attention of Trust Division, Corporate Trust Department,
or at such other address as is specified by Trustee,
by bank wire transfer of immediately available funds;
provided, that if the Trustee shall have notified the
Sublessee that the Lease Assignment is no longer in
effect, then such Payments shall be made to the Owner-
Trustee at the address specified by the Owner-Trustee;

(ii) it shall not be entitled to any abatement of
rent or additional rent, reduction thereof or setoff
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against or recoupment of rent or additional rent,
including, but not limited to, abatements, reductions,
setoffs or recoupments due or alleged to be due with
respect to the Equipment by reason of any past, present
or future claims or counterclaims of the Sublessee
against the Lessee under the Sublease or against

the Assignor, the Builder, the Lessee, the Lessee-
Beneficiaries and their respective parent companies,
the Owner-Trustee or the Trustee or otherwise;

(iii) the Owner-Trustee and the Trustee shall be
entitled to the benefits of and to receive and enforce
performance of all the covenants to be performed by the
Sublessee under the Sublease, to the extent the Sublease
relates to the Equipment, as though the Owner-Trustee
and the Trustee were named therein as the Lessee;

(iv) neither the Owner-Trustee nor the Trustee
shall, by virtue of the Sublease Assignment or the Lease
Assignment, be or become subject to any liability or
obligation under the Sublease or otherwise; and

(v) the Sublease, to the extent the Sublease
relates to the Equipment, shall not, without the prior
written consent of the Owner~Trustee and the Trustee,
be terminated, amended or modified, nor shall any waiver
or release be given or accepted with respect thereto
nor shall any action be taken or omitted by the Sub-
lessee the taking or omission of which might result in
an alteration or impairment of the Sublease, the Sub-
lease Assignment, the Lease Assignment or this Agreement
or of any of the rights created by any thereof.

6. The Sublessee hereby makes the representations
and warranties set forth in Section 11 of the Sublease on and
as of the date of execution hereof and on and as of each Closing
Date (as defined in the Security Document) as if each reference
therein to the Sublease included a-reference to this Agreement
and each reference therein to the Assignor included a reference
to the Lessee, the Owner-Trustee and the Trustee. For purposes
of Section 2A of the Sublease, the date of delivery of the
last "Car" included within the Equipment shall be deemed to
be January 20, 1980.

7. The Sublessee confirms, as provided in Section 7A
of the Sublease, that notwithstanding anything to the contrary
contained in the Sublease, all rights and obligations of the
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Sublessee under the Sublease and in and to the Equipment are
subject and subordinate to the rights of the Owner-Trustee
under the Lease and the Trustee under the Security Document.
If an Event of Default should occur under the Lease or the
Security Document, the Owner-Trustee or Trustee may terminate
the Sublease (or rescind its termination), all as provided
therein, and, if an assumption and substitution shall occur
pursuant to the last paragraph of Section 5.01 of the Security
Document, the Sublease shall automatically terminate.

8. The Sublessee will, from time to time, execute,
acknowledge and deliver any and all further instruments rea-
sonably requested by the Lessee in order to confirm the
interest of the Lessee hereunder.

9. It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations,
undertakings and agreements herein made on the part of the
Lessee are each and every one of them made and intended not
as personal representations, undertakings and agreements by
First Security State Bank, or for the purpose or with the
intention of binding First Security State Bank personally
but are made and intended for the purpose of binding only
the Trust Estate (as defined in the Lease Trust Agreement)
and this Agreement is executed and delivered by First
Security State Bank not in its own right but solely in the
exercise of the powers expressly conferred upon it as Lessee
under the Lease Trust Agreement; and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the First
Security State Bank (except as provided in Sections 3.04
and 4.01 of the Lease Trust Agreement) or on account of
any respresentation, undertaking or agreement of the Lessee
(except as provided in Sections 3.04 and 4.01 of the Lease
Trust Agreement) either expressed or implied, all such
personal liability, if any, being expressly waived and
released by the other parties hereto and by all persons
claiming by, through or under such parties; provided,
however, that such parties or any person claiming by,
through or under such parties making claim hereunder, may
look to said Trust Estate and the Lessee-Beneficiaries for
satisfaction of the same.

10. This Agreement shall be governed by the laws
of the State of California but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.
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11. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Trustee shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by all the parties
so long as each party hereto shall sign at least one counter-
part.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
persons thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of
the date first above written.

FIRST SECURITY STATE BANK,

not in its individual capacity
but solely as trustee for the
Lessee-Beneficiaries,

[Corporate Seal] by

Attest: Authorized Officer

Authorized Officer

BRAE CORPORATION,

[(Corporate Seal] by /:2 .
Attest: ]
Fanst ) P ]

f¢r(¢lrk/’
MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY,

[Corporate Seall by

Attest:




[Seal]

Attest:

Authorized Officer

[Corporate Seal]

Attest:

Authorized Officer
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Accepted:

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity but solely as Trustee,

by

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual

capacity but solely as Owner-
Trustee,

by

Authorized Officer
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STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this day of 1979, before me per-
sonally appeared + to me person-
ally known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that the
seal affixed to the foregoing instrument is the seal of
said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

Notary Public

My Commission expires:
[Notarial Seall

STATE OF CALIFORNIA,)

) ss..
COUNTY O@/ﬂ

On thisA2 ay of7<) 73, before me per-
sonally appeared ﬁ%, to me person-
11y known, who, b g e 'dbly sworn, says that he is an
2 Presy of BRAE CORPORATION, that the seal affixed
to the foregoing instrument 1is the seal of said bank, that
saild instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing 1nstrument was the free:
act and deed of said bank.

OFFICIAL SEAL
SUSAN M. CODEGLIA

X5 NOTARY PUBLIC — CALIFORNIA
Y PRINCIPAL OFFICE N
SAN FRANCISCO COUNTY

[Notarial Seall



SAS(1)-10

STATE OF )
) ss.:
COUNTY OF )

On this day of 1979, before me per-—
sonally appeared , tO me person-
ally known, who, being by me duly sworn, says that he
is of MISSISSIPPI & SKUNA VALLEY RAILROAD

COMPANY, that the seal affixed to the foregoing instrument is
the seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My Commission expires:

[Notarial Seal]



Annex A

RECORDATION No.2 /7;;{:

: LEASE AGREEMENT o
" AUG 141979-2 15 PM
__ »_ INTERSTATE COMMERCE COMMISSION

THIS LEASE AGREEMENT, made as of this 12th

day  of July , 1979, between BRAE
Corporation, Three Embarcadero Center, San
Francisco, California 94111, a Delaware Cor-
portation (Lessor), as Lessor, and MISSISSIPPI
& SKUNA VALLEY RR CO. (Lessee),
-as Lessee.

1. Scope of Agreement X

. A. BRAE agrees to lease to Lessee, and Lessee agrees to lease
" from BRAE, freight cars as set forth in any lease schedules executed
by the parties concurrently herewith or hereafter and made a part
of this Agreement. The word "Schedule" as used herein includes the
Schedule or Schedules executed herewith and any additional Schedules
and amendments thereto, each of which when signed by both parties
shall be a part of this Agreement. The scheduled items of equipment
are hereinafter called collectively the "Cars."

B. It is the intent of the parties to this Agreement that BRAE
shall at all times be and remain the lessor of all Cars. Lessee
agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will
take such action and execute such documents as may be necessary to
accomplish this intent.

‘ C. BRAE and Lessee agree that as first users of the Cars,

Lessee shall be entitled as between BRAE and Lessee to claim the
investment tax credit for Federal Income Tax purposes. BRAE repre-
sents and warrants that the Cars are '"New section 38 property,"
within the meaning of Internal Revenue Code; that BRAE has, or will,
take all steps as requested by Lessee including the making of any
election which may be required by the Internal Revenue Code or
regulation thereunder that may be required to evidence assignment
of the Investment Tax Credit to Lessee; and that BRAE has not
taken, and will not take, any actions which will make the Cars
ineligible for the Investment Tax Credit, other than the exercise
of any right or remedy which BRAE may take in the event of a de-
fault by Lessee hereunder.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Cars as provided herein.
-The lease shall commence on the date hereof and unless sooner
terminated as provided herein shall continue with respect to all

TS



of the Cars described in each Schedule until 15 years after the
date on which the last Car on such Schedule has been delivered as
set foxrth in Section 3A hereof. -

B.. If this Agreement has not been earlier terminated and no
default has occurred and is continuing, it shall automatically be
extended for not more than five consecutive periods of twelve months
each (the "extended lease term") with respect to all of the Cars
described on each Schedule, provided, however, that BRAE or Lessee
may terminate this Agreement as to all, but not fewer than all, of
the Cars on any such Schedule by written notice delivered to the
other not less than twelve months prior to the end of the initial
lease term or any extended lease term.

3. §32plz Provisions

A. BRAE will inspect each of the Cars tendered by the manufac-

turer for delivery to Lessee. Prior to such inspection, however, -
. Lessee shall confirm in writing to BRAE that the sample Car which
will be made available for Lessee's inspection prior to the com-
mencement of deliveries conforms to the specifications of the equip-
ment agreed to by Lessee. Upon such approval by Lessee and BRAE's
determination that the Car conforms to the specifications order by
BRAE and to all applicable governmental regulatory specifications,
and this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Cars shall be deemed
delivered to Lessee upon acceptance by BRAE. The Cars shall be moved
to Lessee's railroad line at no cost to Lessee as soon after accept-
ance of delivery by BRAE as is consistent with mutual convenience

and economy. Due to the nature of railroad operations in the United
States, BRAE can neither control nor determine when the Cars leased -
hereunder will actually be available to Lessee for its use on its
railroad tracks. Notwithstanding that Lessee may not have immediate
-physical possession of the Cars leased hereunder, ‘the lease hereunder
with respect thereto shall commence upon acceptance by BRAE from the
manufacturer, and Lessee agrees to pay- to BRAE the rent set forth--in
this Agreement. To move the Cars to Lessee's railroad line and in-
sure optimal use of the Cars after the first loading of freight for
each Car (the "Initial Loading'), BRAE agrees to assist Lessee in
monitoring Car movements and, when deemed necessary by Lessee and
BRAE, to issue movement orders with respect to such Cars to other
railroad lines in accordance with ICC and AAR interchange agreements

and rules.

B. If during any one calendar month the average utilization

- of all Cars falls below 78.3%, then BRAE may by written notice to
lessee of such an event require Lessee to load the Cars leased from
BRAE hereunder prior to loading substantially similar cars leased
from other parties, or purchased by Lessee or interchanged with
railroads, in each case subsequent to the date of this Agreement;
provided, however, that this shall in no event prevent or prohibit
Llessee from fulfilling its obligations to provide transportation and

-2~
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facilities upon reasonable requent therefor to shippers on its rail-
road tracks. Any priority loading required under this paragraph
shall be commenced as soon a5 practicable after receiot of BRAE's
notice by Lessee (but not to excced two days) and shall continue
until such time as the average utilization of all Cars shall equal
or exceed 78.3% for one calendar month.

C. Additional Cars may be leased from BRAE by Lessee only upon the
mutual agreement of the parties hereto. Upon such agreement, such ad-
ditional Cars shall be identified in Schedules to this Agreement and
" shall benefit from and be subject to this Agreement upon execution of
the Schedules by BRAE and Lessee. Notwithstanding the execution of any
Schedules including Scheduling for additional Cars, the delivery of any Ca
to Lessee shall be subject to manufacturer's delivery schedules, financ- .
ing satisfactory to BRAE and the mutual acknowledgment of the parties
that the addition of such Cars is not likely to reduce utilization of
all Cars on lease to Lessee to less than 78.37% in any calendar quarter.
In the event Brae fails to obtain satisfactory financing on any cars,
Lessee shall have the option to assume,K BRAE's delivery position and its
contracts with the manufacturers for any or all of the Cars for which
BRAE is unable to arrange financing; provided, however, Lessee may not
utilize such delivery position or contract to enter into a non-equity
lease for such cars. 1If, due to the factors listed in tHe preceding
sentence, fewer than all of the Cars listed on a Schedule shall be de-
livered to Lessee, the term of the lease shall be deemed to have com-
menced on the date the final Car of the most recent group of Cars was

delivered torLessee.

4. Railroad Markings and Record Keebing

A. BRAE and Lessee agree that on or before delivery of any Cars
to Lessee, said Cars will be lettered with the railroad marking of
Lessee and may also be marked with the name and/or other insignia
used by Lessee. Such name and/or insignia shall comply with all ap-

plicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this
Agreement prepare for Lessee's signature and filing all documents
relating to the registration, maintenance and record keeping func-
tions involving the Cars ‘and such other items of freight equipment
used in interchange service as Lessee may operate and control as of
the date of this Agreement ("Other Equipment''). Such documents
shall include but are not limited to the following: (i) appropriate
AAR documents; (ii) registration in the Official Railway Equipment
Register and the Universal Machine Language Equipment Register; and
(iii) such reports as may be required from time to time by the ICC’

and/or other regulatory agencies.

C. Each Car leased hereunder shall be registered at no cost

to Lessee in the Official Railway Equipment Register and the Univer-
sal Machine Language Equipment Register. BRAE shall, on behalf of
Lessee, perform all record keeping functions related to the use by
Lessee of the Cars and Other Equipment and other railroads in accord-
ance with AAR railroad interchange agreements and rules, such as car
- hire reconciliation. Correspondence from railroads using such Cars
and Other Equipment shall be addressed to Lessee at such address as

BRAE shall select.

D. All record keeping performed by BRAE hereunder and all
record of payments, charges and correspondence related to the Cars 2



and Other Equipment shall be scparately recorded and maintained by
BRAE in a form suitable for recasonable inspection by Lessee from

time to time during regular BRAE business hours. Lessee shall sup-
ply BRAE with such reports, including daily telephone reports of

the number of Cars on Lessee’'s tracks, regarding the use of the )
Cars by Lessee on its railroad line as BRAE may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all costs,
expenses, fees and charges incurred in connection with the use and
operation of each of the Cars during its lease term and any extension
thereof, including but not limited to repairs, maintenance and serv-
icing, unless the same was occasioned by the fault of Lessee. Lessee
shall inspect all Cars interchanged to it to insure that such Cars
are in good working order and condition and shall be liable to BRAE
for any repairs required for damage not noted at the time of inter-
change. Lessee hereby transfers and assigns to BRAE for and during
the lease term of each Car all of its right, title and interest in
‘any warranty in respect to the Cars. All claims or actions on any
warranty so assigned shall be made and prosecuted by BRAE at its sole
expense and Lessee shall have no obligation to make any claim on such
warranty. Any recovery under such warranty shall be payable solely

to BRAE.

B. Except as provided above, BRAE shall make or cause to be
made such inspection cf, and maintenance and repairs to, the Cars as
may be required. Upon request of BRAE, Lessee shall perform any
necessary maintenance and repairs to Cars on Lessee's railroad tracks
as may be reasonably requested by BRAE. BRAE shall also make, at
its expense, all alterations, modifications or replacement of parts
as shall be necessary to maintain the Cars in good operating condi-
tion throughout the term of the lease of such Cars. Lessee at BRAE's
expense, may make running repairs at the AAR billing rate to facilitate
.continued immediate use of a Car, but shall not otherwise make any
repairs, alterations, improvements or additions to the Cars without
BRAE's prior written consent. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE's prior written consent,
Lessee shall be liable to BRAE for any revenues lost due to such
alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE. .

C. Lessee will at all times while this Agreement is in effect
be responsible for the Cars while on Lessee's railroad tracks in
the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement: Code of Car Service Rules -
Freight for freight cars not owned by Lessee on Lessee's railroad
tracks. Lessee shall protect against the consequences of an event
of loss involving the Cars while on Lessee's railroad tracks by ob-
taining insurance or maintaining a self-insurance program satisfac-
tory to BRAE. In the event Lessee elects to carry insurance, Lessee
shall furnish BRAE concurrently with the execution hereof with
certificates of insurance evidencing bodily injury and property

~4-
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damage liability insurance signed by an independent insurance broker
with 30 day written notice of cancellation to BRAE. All insurance
shall be taken out in the name of Lessee and BRAE (or its assignee)
as their interests may appear. :

D. BRAE agrees to reimburse Lessee for all taxes, assessments
and other governmental charges of whatsoever kind or character paid
by Lessee relating to each Car and on the lease, delivery or opera-
tion thereof which may remain unpaid as of the date of delivery of
such Car to Lessee or which may be accrued, levied, assessed or im-
posed during the lease term, except taxes on income imposed on Lessee
and sales or use taxes imposed on car hire revenues which are re-
tained by Lessee. BRAE shall forward to Lessee all sales and use
tax payments received by it on behalf of Lessee. BRAE and Lessee
shall each pay the sales or use taxes imposed on the car hire reven-
ues earned by them respectively under the terms of this Agreement.
Lessee will comply with all state and local laws requiring the
filing of ad valorem tax returns. Notwithstanding the above, Les-
see at its sole expense agrees to pay and bear all property and/or
ad valorem taxes due or payable with respect to the Cars during the
‘term of the lease,

6. Llease Rental

A. (i) Lessee agrees to pay BRAE annual rent for the use of
the Cars pursuant to this Agreement computed as follows:

(a) 1In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is greater than 78.3%, an amount
equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year
multiplied by'a fraction the numerator of which-is
78.3% and the denominator of which is the utilization
for the Cars for such calendar year, as defined in

.Article 6A(ii) (hereinafter called the "Base Rental'');

plus
(2) All mileage payments earned by all Cars.

_ (b) In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is equal to or less than 78.3%,
‘an amount equal to: .

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year;
plus .

(2) All mileage payments earned by the Cars;
plus
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(3) All demurrage earned by the Cars from per-
. sons other than Weyerhaeuser Company and its affiliates,
g but only to the extent necessary to cause the aggregate
' rental paid by Lessee under this Agreement for such
- calendar year to equal the Base Rental,

- _(e) All revenue earned by each of the Cars prior to
its Initial Loading shall be paid to BRAE; provided, how-
ever, if Initial Loading has not occurred within 45 days
after delivery of a Car by the manufacturer, BRAE and
Lessee shall share revenues from such Cars as if Initial
Loading had occurred on the 46th day after delivery from
the manufacturer in accordance with Article 6A(i) (a) and
(b) above.

(ii) "Utilization" of Cars for any period shall mean a
fraction the numerator of which is (X)  the aggregate number of Car
Hours in such period that car hire payments are earned by Cars and
the denominator of which is (Y) the aggregate number of Car Hours
during such period. 'Car Hour" shall mean one hour during which one
Car is on lease hereunder, commencing upon the Initial Loading of

such Car.

(iii) The rent payable by Lessee to BRAE under this Sec-
tion 6A shall be derived from the revenues earnmed by the Cars in

the following order: (1) incentive Car hire payments, (2) straight
car hire payments, (3) mileage charges, (4) demurrage, and (5) other.
In no event shall Lessee be required to pay rent to BRAE under this
Agreement in an amount in excess of the total revenues earned by

the Cars.

B. In the event damage beyond repair or destruction of a Car
has been reported in accordance with Rule 7 of the AAR Car Service
and Car Hire Agreement Code of Car Hire Rules-Freight and the appro-
priate amount due as a result thereof is received by BRAE, said
damaged or destroyed Car will be removed from the coverage of this
Agreement as of the date'that payment of car hire payments ceased.

C. The calculations required above shall be made within five.
months after the end of each calendar year. However, to enable BRAE
to meet its financial commitments, BRAE may, prior to such calcula-
tions, retain the payments received by it on behalf of Lessee. Fur-
ther, since the parties desire to determine on a quarterly basis
the approximate amount of the rental charges due BRAE, BRAE shall
within three months after the end of each calendar quarter, calculate
on a quarterly basis rather than a yearly basis the amount due it
pursuant to this section. Any amounts payable pursuant to the pre-
ceding sentence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount
paid to either party in excess of the amounts required by the yearly
calculation shall be promptly refunded to the appropriate party.

-6-



- D. If at any time during a calendar quarter, the number of
days that the Cars have not carned car hire payments is such as to
make it mathematically certain that the utilization in such calen-
dar quarter cannot be equal to or greater than 78.37%, BRAE may, at
its option and upon not less than 10 days' prior written notice to
Lessee, terminate this Agreement as to such Cars as BRAE shall
determine, provided, however, that prior to such termination Lessee
may have the option of paying BRAE an amount equal to the difference
between the amount BRAE actually received during said calendar quar-
ter and the amount BRAE would have received had a utilization rate
for the Cars of 78.37% been achieved. :

E. Subsequent to the Initial Loading, if any Car remains on
Lessee's railroad tracks for more than seven consecutive days, BRAE
may, at its option and upon not less than 24 hours' prior written
notice, terminate this Agreement as to such Car and withdraw such
Car from Lessee's railroad tracks. BRAE will exercise this- option
only if it believes that utilization of the Cars will be less than
78.37%, for the following 90 days.

7. Possession and Use

‘A. So long as Lessee shall not be in default under this Agree-
ment, Lessee shall be entitled to the possession, use and quiet
enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the
railroad freight business, provided that Lessee retain on its rail-
road tracks no more Cars than are necessary to .fulfill its immediate
requirements to provide transportation and facilities ppon reasonable
request therefor to shippers on its railroad tracks. /However,
Lessee's rights shall be subject and subordinate to the rights of
any, owner or secured party under any financing agreement entered into
by BRAE in connection with the acquisition of Cars, i.e., upon notice
to Lessee from any such secured party or owner that an event of de-
fault has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such
party and/or that the Cars be returned to such party.

B. Lessee agrees that to the extent it has physical possession
and can control use of the Cars, the Cars will at all times be used
and operated under and in compliance with the laws of the jurisdic-
tion in which the same may be located and in compliance with all law-
ful acts, rules and regulations and orders of any governmental bodies
or officers having power to regulate or supervise the use of such |
property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule,
regulation or order in any reasonable manner at the expense of the

contesting party.

C. Lessee will not directly or indirectly create, incur,
assume or suffer to exist any mortgage, pledge, lien, charge, en-
-cumbrance or other security interest or claim on or with respect to
the Cars or any interest therein or in this Agreement or Schedule
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hereto. Lessee will promptly, at its cxpense, take such action as
may be necessary to duly discharge any such mortgage, pledge, lien,
chgrge, encumbrances, security interest, or claim if the same shall
arise, at any time, :

8. Defaul;

A. The occurrence of any of the following events shall be an
event of default:

' (i) 'The nonpayment by Lessee of any sum required herein
to be paid by Lessee within 10 days after the date any such payment

is due.

(ii) The breach by Lessee of any other term, covenant, or
condition of this Agreement, which is-<not cured within 10 days after

written notice.

(iii) Any act of insolvency by Lessee, or the filing by
Lessee of any petition or action under any bankruptcy, reorganiza-
tion, insolvency or moratorium law, or any other law or laws for
the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvenéy or moratorium law against
Lessee that is not dismissed within sixty (60) days thereafter,or
the appointment of any receiver or trustee to take possession of
the properties of Lessee, unless such petition or appointment is
set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment. T

(v) Any action by Lessee to discontinue rail service on
all or a portion of its tracks or abandon any of its rail proper-
ties pursuant to applicable provisions of the Interstate Commerce
Act or .the laws of any state, if such actions, in the opinion of
BRAE, are likely to decrease utilization below 78.3%.

B. Upon the occurrence of any event of default, BRAE may, at
its option, terminate this Agreement (which termination shall not
release Lessee from any obligation to pay any and all rent or other
sums that may then be due or accrued to such date to BRAE or from
the obligation to perform any duty or discharge any other liability
occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by
Lessee of such obligations or to recover damages for a breach there-
of (and Lessee agrees to bear BRAE's costs and expenses, including
reasonable attorneys' fees) in securing such enforcement, or

(ii) By notice in writing to Lessee, terminate Lessee's
right of possession and use of the Cars whereupon all right and
‘interest of Lessee in the Cars shall terminate; and thereupon BRAE

may enter upon any premises where the Cars may be located and take
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possession of them and henceforth hold, possess and enjoy the same
free from any right of Lessee. .

.
9. Termination

Upon termination of this Agreement as to any Cars, Lessee will
surrender possession of such Cars to BRAE by delivering the same to
BRAE. A Car shall be no longer subject to this Agreement upon the
removal of Lessee's railroad markings from the Car and the placing
thereon of such markings as may be designated by BRAE, either at the
option of BRAE (1) by Lessee upon return of such Cars to Lessee's
railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsequent to termination
of the lease term as to such Car. If such Cars are not on the rail-
road line of Lessee upon termination, any cost of assembling, de-
livering, storing and transporting such Cars to Lessee's railroad
line or the railroad line of a subsequent lessee shall be borne by
BRAE. If such Cars are on the railrocad line of Lessee upon such
expiration or termination or are subsequently returned to Lessee's
railroad line, Lessee shall at its own expense within five working
days remove Lessee's railroad markings from the Cars and place there-
on such markings as may be designated by BRAE. After the removal
and replacement of markings, Lessee shall use its best efforts to
load such Cars with freight and deliver them to a connecting car-
rier for shipment. Lessee shall provide up to sixty (60) days free
storage on its railroad tracks for BRAE or the subsequent lessee of
any terminated Car. If any Car is terminated pursuant to subsec-
tions 6D or 6E or Section 8 prior to the end of its lease term,
Lessee shall be liable to BRAE for all costs and expenses incurred
by BRAE to repaint the Cars and place thereon the markings and name
or other insignia of -BRAE's subsequent lessee. '

10. Indemnities

BRAE will defend, indemnify and hold Lessee harmless from and
against- (1) any and all loss or damage of or to the Cars, usual
wear and tear excepted, unless occurring while Lessee has physical
possession of Cars and (2) any claim, cause of action, damage,
liability, cost or expense which may be asserted against Lessee
with respect to the Cars (other than loss or physical damage to the
Cars as.provided in (1) above) unless occurring through the fault
of Lessee, including without limitation the construction, purchase
and delivery of the Cars to Lessee's railroad line, ownership,
leasing -or return of the Cars, or as a result of the use, mainten-
ance, repair, replacement, operation or the condition thereof
(whether defects, if any, are latent or are discoverable by BRAE

or Lessee).

11. Representations, Warranties and Covenants

Lessee represents, warrants and covenants that:
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(1) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the state where it is in-
corporated and has the corporate power, authority and is duly quali-
fied and authorized to do business whcrever necessuary, to carry out
its present business and operations and to own or hold under lease
its properties and to perform its obligations under this Agreement.

(ii) The entering into and performance of this Agreement
will not violate any judgment, order, law or regulation applicable
to Lessee, or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest or
other encumbrance upon any assets of Lessee or on the Cars pursuant
to any instrument to which Lessee is a party or by which it or its
assets may be bound.

(iii) There is no action or proceeding pending or threatened
against Lessee before any court or administrative agency or other
governmental body which might result in any material adverse effect
on the business, properties and assets, or conditions, financial or

otherwise, of Lessee.

(iv) There is no fact which Lessee has not disclosed to
BRAE. in writing, nor is Lessee a party to any agreement or instru-
ment or subject to any charter or other corporate restriction which,
so far as the Lessee can now reasonably foresee, will individually
or in the aggregate materially adversely affect the ability of the
Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 1964-1968 built,
leased, purchased or nonequity leased new boxcars or rebuilt any

boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Cars may be located for the
purpose of inspecting and examining the Cars to insure Lessee's com-
pliance with its obligations hereunder. Lessee shall promptly
notify BRAE of any accident connected with the malfunctioning or
operation of the Cars, including in such report the time, place and
nature of the accident and the damage caused, the names and ad-
dresses of any persons injured and of witnesses, and other informa-
tion pertinent to Lessee's investigation of the accident. Lessee
shall also notify BRAE in writing within five (5) days after any
attachment, tax lien or other judicial process shall attach to
any Car. Lessee shall furnish to BRAE upon request, a copy of its
annual report submitted to the ICC and, when requested, copies of
any other income or balance sheet statements required to be sub-
mitted to the ICC.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall
be binding upon and shall inure to the benefit of the parties hereto
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and their respective successors and assigns, cxcept that Lessee may
not without the prior written consent of BRAE assign this Agreement
or any, of its rights hereunder or sublease the Cars to any party,
and any purported assignment or sublease in violation hereof shall
be void; provided, however, that Lessee shall not be prohibited
from placing Cars in assigned service at another majority-owned
common carrier railroad subsidiary of Weyerhaeuser Company. ''Les-
see hereby agrees that any such assignment may be with respect to
all or part of the Cars to be leased hereunder and may relate to
all or part of the Cars on any Schedule hereto. Any assignment of
this Agreement by BRAE to an owner or secured party shall not sub-
ject that owner or secured party to any of BRAE's obligations here-
under. Those obligations shall remain enforceable by Lessee solely

against BRAE."

B. Both parties agree to execute’ the documents contemplated
by this transaction and such other documents as may be required in
furtherance of any financing agreement entered into by BRAE in con-
nection with the acquisition of the Cars in order to confirm the ‘
financing party's interest in and to the Cars, this Agreement and
Schedules hereto and to confirm the subordination provisions con-
tained in Section 7 and in furtherance of this Agreement.

'C. It is expressly understood and agreed by the parties here-
to that this Agreement constitutes a lease of the Cars only and no
joint venture or partnership is being created. Notwithstanding
the calculation of rental payments, nothing herein shall be con-
strued as conveying to Lessee any right, title or interest in the
Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or
otherwise affect or impair any right, power or remedy available to
BRAE nor shall any waiver or indulgence by BRAE or any partial or
single exercise of any right, power or remedy preclude any other
. or further exercise thereof or the exercise of any other right,

power or remedy.

_ E. This Agreement shall be governed by and construed according
to the laws of the State of California.

F.:  All notices. hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
‘United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address set
forth above. ‘ '

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.
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BRAE CORPORATION ) MISSISSIPPI § SKUNA VALLEY RR CO.

-~ P .
By ,_!M |G By \ Q X«—M/l»‘«f /\/\——-—
[ 1 ] L -
Title Vits. \'u‘ \m:'u\ 'Jo/'..’-':-uu.\ TltL ) nt
Date q‘“fg! 4 Date July 12, 1979
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STATE OF CALIFORNIA - )
) ss.

CITY AND COUNTY OF SAN FRANCISCO )

& 4
-On this Y diZ of -f::2l~4/ » 1979, before me personally
appeaTted - f’ﬂ,_,h_ ‘_ngéﬁéL,’ , to me personally known, who, -
being by me duly sworn says that he is /.c: )2 2¢ Lo /Of Brae
Corporation and that the foregoing Lease Agreement was signed on be-
half of such corporation by authority of its Board of Directors, and
he acknowledged that the execution of such instrument was the free
act of such corporation. .

-
A Ralite.
Notary Public
My Commission Expires: AQZ?)Zé"Z.
A ad

M/ e mm- expizes crc 17, 1082 [

YN

(Notarial Seal)

STATE OF MISSISSIPPI

SS.

s e Nt

County of LOWNDES

On this - 12th day of July , 1979, before me personally
appeared J. C. Jessup, Jr. , to me personally known, who,

being by me duly sworn says that he 1s President = ofMISSISSIPPI &
SRIINA VALLEY RR CO and that the foregoing Lease Agreement .

was signed on behalf of such corporation by ‘authority of its -Board of
Directors, and he acknowledged that the executlon of such instrument

was the free act of such corporation.

ﬁm,————————-
otary Public f
2

My Commission Exp1res

(Notarial Seal)



EQUIPMERT SCHEDULE No.
Mississippi & Skuna Valley RR Co.

BRAE CORPORAT]ON bereby leases the following Curs o (7727788 & RORU0 T8 2R TR 50
pursuant to that cer!am Lease Agreement dated asof ..., ... , 197 9.

AAR , .. BN Dimensions No.

Mech, . ’ . Inside Doors of -

Design Description Numbers Length \Vidth Height \WVidth Can

XM Gen'l purpose 52'6" }9'e"” 11'3" | pBL 8' 25
Boxcar 70 ton - _ .
truck w/E.O.C. ) ’ R'offset

XP Gen'l purpose : 52'6" |9'6" 11'3" | DBL 8°' 30

' Boxcar, 70 Ton : Plug

truck, w/E.O.C. .' P'offset

FB Bulkhead Flat 62'6" |9'4” . |11 ' ’ 85
100 Ton ‘ -

FB Bulkhead Flat 60'6" [9'4" [11' 15
100 Ton

HTS 1 Chip Car Bot tom 40

' ( Dump
BRAE CO)U’ORATiON . MISSISSIPPI & SKUNA VALLEY RR C(
- . _ r
. . BY: '4}_ (\L"Lg B - \ C_,A{kMMr ’\/\
i : \J ‘ . C. ) <T A
J D) {i . .
- TITLE: _- - Président

_n TLE: (l'.—f./ \’ulull.ﬂ - 'L'Jﬂ‘-/h&\.t'a\

DATE: July 12, 1979

DATE: 1174

BC.6/78



Rider No. 1 to the Lease Agreement made as of
¢

. ' 19 , between BRAE and MISSISSIPPI § SKUNA VALLEY RR CO.

If Ex Parte 334 as issued by the ICC on April 22, 1979 is
modified such that the hourly per diem is less than that pub-
lished in April 22, 1979 then the following forﬁula.shall be in
effect to revise the revenue sharing and recail utilizatioﬁ rates
(78.37%) in each 'place as shown in the above lease. However, such

increas‘e shall not exceed 1007 of the revenues available.

- Hourly per diem as of April 22, 1979
B X 78.3%

Revised per diem if less than numerator

BRAE CORPORATION MISSISSIPPI § SKUNA VALLEY RR CO.

Title Yied (heSdon - ‘.,Uc./‘éu’ujc\ TitleQ/jres/ldeét - -

. =
Date 7‘!9?15 Date uly 12, 1979

STATE OF CALIFORNIA,
5 . 4.
’ City..and County of . San -Francisqo - }
1, . Frances.T. Henshaw .« Nolary Public,
Ntate of € a/,fum.a duly (()mnnx.\‘um.d und sworn, do certify thut on tln:....:.]: ..... th ...
day 'l‘{ u ust 1919 1 carcfully coinpared the annexed to[' Y. ...of
..A.....A..__.AS.E.___Z\..QREM,@EM.._..d.a..te..d._..._July 12,..19179, between..

...BRAE CORPORATION,. as.lLessor,. and MISSISSIPPI
..&_SKUNA_VALLEY. RR .CO.,.as. Lessee;... e e

- _quith Ilu' urumal dhe rcu[,
. unMchﬂumnu[Heller Ehrman Vhlte & McAullffe,
of... 44 “Ofl tgomery. St., S.F.. cpeerernnneenerey Slale of California, and thut Ihr

S WS AL ]ull true, mduad m/'y

a/ .mid ariginnl ...................................... -

IN WITNIESS ll IILRLOI I haive hrrcu 1o st my Izmvd « nd aﬁxnl my oﬂ'(wl seal

in the City. .and.... County of.. . S&n..Francisco. - ..the day ond year
ymﬂ“k first ahuic soritien. /)
" . / . / '
. = Mﬂ'éﬁéﬁé“ 2 el - N R T SO I T

Notary Public, State of California.

.
Comiitry’s Fn_v'..'rl;‘\"a. 2€—~Certificatc of Nutary 20 Cuyry of oninaiit

Iy Cominiesion Expucs... FZERIJARY..).,...2.080
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L095 H*/ SUBLEASE ASSIGNMENT, ASSUMPTION
i ND ~Liled 1425 AND SUPPLEMENT AGREEMENT dated as of
“RECORDATION M. October 15, 1979, among BRAE CORPORATION,

40 PM a Delaware corporation (the "Assignor"), FIRST

0C1 29 \979 -3 o SECURITY STATE BANK, not in its individual

MERCE COMMISS! capacity but solely as Lcase-Trustee (the "Les-

E-RSTMECOM : see"), and MISSISSIPPI & SKUNA VALLEY RAIL-
ROAD COMPANY (the "Sublessee").

INT

WHEREAS certain banks (collectively the "Owners* and individually an "Owner"), -

* as beneficiaries of the Series .1 Trust established pursuant to the Master Trust

Agreement dated as of February 2, 1976, as supplemented with THE COMNNECTICUT -

BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-Trustee
(the "Owner-Trustee") propose to authorize and direct the Owner-Trustee to enter intc a

Purchase Order Assignment dated as of the date hereof with the Assignor and providing

- for the assignment to the Owner-Trustee of the rights to purchase certain units of
railroad equipment (the "Equipment") described in Annex A hereto from ORTNER
FREIGHT CAR COMPANY (the "Builder"); :

WHEREAS the Lessee will lease on ah interim basis from the Owner-Trustee all
the Equipment pursuant to a Lease Agreement (the "Interim Lease") dated as of the date
hereof;

WHEREAS the Assignor has entered into a Lease Agreement dated July 12, 1979
(such Lease Agreement, as supplemented hereby, being hereinafter called the "‘iublease”)
with the Sublessee, providing for the lease by Assignor to the Sublessee and the term
Sublease as used hereinafter shall mean the Sublease as it relates to, the Equipment of
certain units of railroad equipment;

WHEREAS the parties hereto shall herein supplement the Sublease to specify the
Equipment as included thereunder;

WHEREAS the Assignor shall herein assign to the Lessee all its right, title and
interest as lessor under the Sublease to the extent that the Sublease relafes to the
Equipment;

WHEREAS the Lessee shall herein assume the obligations and duties of the
Assignor under the Sublease (other than under Sections 4B, 4#C and 4D thereof) to the
extent that the Sublease relates to the Equipment and the Sublessee shall release the
Assignor from such obligations and duties to the extent so assumed;

WHEREAS the Lessee proposes to assign the Sublease, for security purposes, to the
Owner-Trustee pursuant to an Assignment of Sublease and Agreement, dated as of the
date hercof (the "Interim Sublease Assignment"), until the Lessee fulfills its obligations
under the Interim Lease;

WHEREAS the Owner=Trustee may fmance a portion of the purchase price of the -

Equipment or an interim basis by berrowing from one or more lenders (the "Iaterim
Lender") and may secure such borrowing by granting the Interim Lender a security
interest in the Equipment, by assigning to ‘the Interim Lender certain rights under the
Interim Lease and by reassigning to the Interim Lender pursuant to a Reassignment of
Sublease and Agreement (the "Interim Sublease Reassignment") certain rights undc" the
Sublease and the Irtenm Sublease Assignment; .
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WHEREAS the Owner-Trustee proposes to replace the interim financing arrange-
ments with long-term financing arrangements; and

WHEREAS thé Sublessee shall herein consent to the Interim Sublease Assignment
and the Interim Sublease Reassignment and agree to enter into an amendment and

restatement of this Agreement in connection with the long-term f{inancing of the
Equipment;

NOW THEREFORE, in consideration of the covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

L. The Assignor hereby assigns, transfers and sets over unto the Lessee
outright, and not as collateral security, all the Assignor's rights, titles and interests,
powers, privileges, and other benefits in, to and under the Sublease as and only to the
extent that the Sublease rclates to the Equipment including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums payable to or
receivable from the Sublessee by the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity, liquidated damages, or otherwise
(such moneys being hereinafter called the "Payments") and the right to make all waivers,
modifications and agreements to give all notices, consents and releases, to take all action
upon the happening of an Event of Default specified in the Sublease, to amend and
_ supplement the Sublease, and to do any and all other things whatsoever which the Assignor
is or may become entitied to do under or with respect to the Sublease. In furtherance of
the foregoing assignment, the Assignor hereby irrevocably authorizes and empowers the
Lessee in its own name, or in the name of its nominee, or in the name of the Assignor or
as attorney for the Assignor to ask, demand, sue for, collect and receive any and all
Payments to which the Assignor is or rmay become entitled under the Sublease, and to
enforce cornpliance by the Sublessee with all the terms and provisions thereof. The
Assignor represents and warrants to the Lessee and the Owner-Trustee that the Assignor
has not entered into any assignment of its interests in the Sublease other than this
Agreement, has not entered into any amendment or modification of the Sublease and has
not created or incurred or suffered to exist with respect to the Sublease or with respect
to any of its interests therein any claim, lien or charge arising by, through or under the
Subléssee.

2, Except as provided in Section 3 hereof, the Lessce hereby assumes and
agrees to pay, perform and discharge all obligations and liabilities of the Assignor arising
under the Sublease as and only to the extent that the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the Sublessee, to continue to
perform and discharge its obligations under Sections 4B, 4C and 4D of-the Sublease as and
only to the extent that such obligations relate to the Equipment.

4, The Sublessee hereby releases and discharges the Assignor from the pay-
ment, performance and discharge of the obligations and liabilities of the Assignor under
the Sublease which are assumed by the Lessee pursuant to Section 2 hereof.

5. The Sublease is hereby supplemented by substituting Schedule Nos. TWO,

THREE, FOUR AND FIVE in place of the Equipment Schedule dated July 12, 1979,
attached thereto.

Page 2



. 6. The Sublessee upon receipt of a copy of 1ine Interim Sublease
- Assignment, consents to all the terms and conditions of tne Interim Sublease
Assignment and any Interim Sublease Reassigninent and agrees that:

(i) it will pay all Payments due and to become due uncer the Sublease or
otherwise in respect of the Equipment directly 1o the Owner-Trustee,
at the address specified by Owner-Trustee, by bank wire transfer of
immediate available funds; provided, that if an Interirn Sublease
Reassignment shall have been made, upon receipt of a copy thereof, all
such Payments shall be made 10 the Interim Lender;

(ii) it shall not be entitled to any abatement of rent or additional rent,
reduction thereof or setoff against or recoupment of rent or additional
rent, including, but not limited to abatements, reductions, setoffs or
recoupments due or alleged 10 be due by reason of any past, present or
future claims or counterclaims of the Sublessee against the Lessee, the
Builder, the Owner-Trustee, the Interim Lender or ctherwise;

(1ii) the Owner-Trustee and any Interim Lender shall be entitled to the
benefits of and to receive and enforce performance of all the covenants
to be performed by the Sublessee under the Sublease to the extent that
it relates to the Equipment as though the Owner-Trustee and any
Interim Lender were named therein as the Lessee;

(iv) neither the Owner-Trustec nor any Interim Lender shall, by virtue of

the Interim Sublease Assignment or the Interim Sublease Reassignment,
{ be or become subject to any liability or obligation under the Subleae or
otherwise; and

(v) the Sublease to the extent that it relates to the Equipment shall not,
without the prior written consent of the Owner-Trustee and any Interim
Lender, be terminated, amended or modified, nor shall any waiver or
release be given or accepted with respect thereto nor shall any action
be taken or omitted by the Sublessee the taking or omission of which
might result in an alteration or impairment of the Subdlease, the Interim
Sublease Assignment, any Interim Sublease Reassignment if any or this
Agreement or of any of the rights created by any there of.

(vi) all other terms and conditions of the Interim Sublezse Assignment and
Interim Sublease Reassignment shall not be deemed to nodify or amend
‘ the terms and conditions of the Sublease.

7. The parties hereto acknowledge that the Owner-Trustee contemplates.
; arranging for long-term financing of the Equipment and, in furtherance of such
arrangements, among other matters, expects there will be executed and delivered
an amended and restated Lease, Assignment of Sublecase and Reassignment of .
Sublease in replacement of the Interim Leasc, Interim Subleasz Assignment and
Interim Sublease Reassignment, and that the parties hereto will enter into an
amended and restated Sublease Assignment, Assumptior and’ Supplement
S Agreement in replacement of this Agreement, and the parties hereto hereby agree
to enter into such amended and restatec Agreement.
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8. The Sublessee hereby makes the representations and warranties set
forth in Section !l of the Sublease on and as of the date of execution hereof as if
each reference therein to the Sublease included a reference to this Agreement and

each reference therein to the Assignor included a reference to the Lessee and the
Owner-Trustee.

9.  The Sublessee confirms, as provided in Section 7A of the Sublease, that
notwithstanding anything to the contrary contained in the Sublease, all rights and
obligations of the Sublessee under the Sublease and inh and 1o the Equipment are
subject and subordinate to the rights of the Owner-Trustee under the Lease and
any Interim Lender under any agreement between an Interim Lender and the
Owner-Trustee relating to the Equipment. If an Event of Default should occur
under the Lease or any such agreement, the Owner-Trustee or the Interim Lender
may terminate the Sublease (or rescind its termination), all as provided therein.

The foregoing shall be subject to the Agreement dated as of July 1979, between
Assignor and Weyerhaeuser Company,

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee in order
to confirm the interest of the Lessee hereunder.

I1.  This Agreement shall be governed by the laws of the State of New York
but the parties shall be entitled to all rights conferred by 49 U.5.C. Section 11303.

12.  This Agreement may be executed in any number of counterparts, all of
which together shall constitute a single instrument, but the counterpart delivered
to the Owner-Trustee shall be deemed to be the original and all others shall be
deemed to be duplicates thereof. It shall not be necessary that any counterpart be
signed by all the parties so long as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed in their respective names by persons thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested, all as of the date first
above written,

FIRST SECURITY STATE BAUNK,
not 1n _its individual capJ01ty but solely as

Lease-—‘{rue ee

7 74 (///
(CORPCRATE SEAL) = N4
ATTEST:

et gl ,1/%504*’?’

BRAE CORPORATION

By:

(CORPORATE SEAL)
ATTEST:
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8.

The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution
hereof as if each reference therein to the Sublease included a reference
to this Agreement and each reference therein to the Assignor included a
reference to the Lessee and the Owner-Trustee.

9. The Sublessee confirms, as provided in Section 7A of the Sub-

ilease, that notwithstanding anything to the contrary contained in the
Sublease, all rights and obligations of the Sublessee under the Sublease
and in and to the Equipment are subject and subordinate to the rights of

between a lender and the Owner-Trustee relating to the Equipment.

If an

Event of Default should occur under the Lease or any such agreement, the
: Owner-Trustee or the Interm Lender may terminate the Sublease (or rescind
j its termination), all as provided therein. The foregoing shall be subject

!

H

?

[

‘the Owner-Trustee under the Lease and any lender under any agreement
I

WEYERHAEUSER COMPANY,

10.

11.

Section 11303.

! to the Agreement dated as of July,

1979 between BRAE CORPORATION and

The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee
in order to confirm the interest of the Lessee hereunder.

This Agreement shall be governed by the laws of the State of New
York but the parties shall be entitled to all rights conferred by 49 U.S.C.

12. This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single

instrument, but the

' counterpart delivered to the Owner-Trustee shall be deemed to be the
original and all others shall be deemed to be duplicates thereof. It shall
not be necessary that any counterpart be signed by all the parties so long
as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument

to be executed in their

respective names by persons thereunto duly

authorized, and their respective corporate seals to be affixed and duly

attested, all as of the date first

(CORPORATE SEAL)

ATTEST:

_&_/QLM/:_M_W

(CORPORATE SEAL)

.

ATTEST:

above written.

FIRST SECURITY BANK, not in its
individual capacity but solely
as Lease-Trustee

BRAE CORPORATION

By /.
7




-~ (CORPORATE SEAL)

MISSISSIPPI & SKUNA VALLEY RAILROA
PANY

By:

/ SECRLTARY

ATTEST:
Sy
Lol [ “:/ [ 'L
x4

g
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L M““ [ys: Vo

STATE OF UTAH )

Yisse
COUNTY OF SALT LAKE )
On thls?{ day of( L/é 5 _— y 1979, before me personally appeared
S OomaLH T

, to me personally hnown, who being by me duly sworn,
says that he isa 7 . %/ ae~ of FIRST SECURITY STATE BANK, that one of
the seals affixed to the tordgoing instrument is the seal of said Bank and that said

- instrument was signed and sealed on behalf of said Bank by authority of its Board of

Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Bank.

A z
" NOTARY PURBLIC

e

(NOTARIAL SEAL)

My. Commission Expires: (/# 7' : ,v

STATE OF CALIFORNIA )
)iss:
CITY AND COUNTY OF SAN FRANCISCO )

On thls (ﬂ% day of &(’/&}lu{ g , 1979, before me personally appeared

ANy 2 PG ) , o me oersona{ly known, who being by me duly sworn,
sofs that'he is a \iz9 PAgaicd ¢ vt {of BRAE CORPORATION, that one of the seals
atfixed to the foregoing instrument is the corporate seal of said Corporatlon and that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

Wd)&ﬂ- 7/ w/éa( w

NOTARY PUBLIC [~

OFFICIAL SEAL
SUSAN M. COUEGLIA

1) MowaRY PyBLIG o CALIFORNIA
PRINCIPAL OFFICE 4y

SAN  FRANC.SCO COUNTY

My Commlsuun Expires Nov 8, 1980

(NOTARIAL SEAL)

+« My Commission Expires: %/)’l) éﬂ /CZKD

N4
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STATE OF WASHINGTON )

"COUNTYOF ) ., )
T CJ

On this 94~ /L day of C’:}a,.@.&fux,__ y 1979, before me personally appecared
(20 o ¥ i ,\M,,A)uu/‘;f -y to me personally known, who being by me duly sworn,
* says that he is a Looa o B e of MISSISSIPPI & SKUNA VALLLEY RAILROAD
COMPANY, that one of the seals ajfixed to the foregoing instrument is the corporate seal
of said Corporanon and that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said Corpcration,

,7

%é(*ze/x (/u /E )éYLLf’Z 6()(*“

NOTARY PUBLIC

{(NOTARIAL SEAL)

My Commission Expires: \f_x L /19 ¢/
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EQUIPMENT SCHEDULE No.

THE CONNECTICUT BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-
‘rustee ("Lessor") hereby .leases the following Cars to FIRST SECURITY STATE BANK, not in its indivi-
lual capacity, but sclely as Lease-Trustee ("Lessee”) on the terms and conditicns contained in the

-ease Agreement to which this Schedule is attached.

A.A.R.

Dimensions No.
Mech. , : o . : Inside Doors of
Design Description Numbers - Length . Width Height width ‘ Cars
i
¢ ' 7,000 cubic foot MSV 1440-66 27

Chip Cars

FIRST SECURITY STATE EANX, .not in its indivi-
dual canacitv, bnt eclely as Lease-Trustee,

3Y:

THE CONNECTICUT BANK AND TRUST COMPANY, not in

its individual capacity, but solely as Owner-Truste:

BY: :

TITLE: - N

DATE:



SUBSTITUTION AGREEMENT

BRAE CORPORATION ("Lessor") and MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY ("Lessee") hereby agree to substitute Egquip-
ment Schedules No. 2,3,4 and 5 (the "Substituted Schedules),
as attached hereto, for the original Equipment Schedule attached
to the Lease Agreement dated July 12, 1979 ("Lease") between
Lessor and Lessee. All of the terms and conditions set forth in
the Lease shall apply to and govern that the railcars described
in the Substituted Schedules to the same extend and in the same
manner as such terms and conditions were applied to the original
Schedule. Lessor and Lessee understand and agree that the
railcars described in the Substituted Schedules shall have equal
loading priority as such term is defined Section 3B of the Lease.

- BRAE CORPORATION | MISSISSIPPI & SKUNA VALLEY

RAILROAD COMPANY

7/ By /

[4 /7
Pr;&ie}a{ Tifle SECRETARY

By
Title
Date OCé.ber 29, 1979 Date ﬁd.ﬁ(i?)i




012, ..., 19.79.

EQUIPMENT SCHEDULE No. Two

BRAE CORPORATION hereby leases the following Cais to. MISSISSIPPI & .SKUNA. VALLEY. RAILROAD
pursuant to that certain Lease Agreement dated as of July 7

olee

Co.

AAR .. . ) Dimensions No.
Mech. ) . : Inside Doors of
Design Descriptian Numbers Length * Width Height Width
XM General Purpose 52'6™ | 9'6" |11'3" | DBL B' 25
Boxcar 70 ton R' offspt
truck w/E.O.C. :
Xp General Purpose 52'6" | 9'6" 11'3" | DBL 8' 30
Boxcar 70 ton Plug
truck, w/E.O.C. 2' offspt
FB Bulkhead Flat 60°'6" |9'4" 11" 15
100 ton
HTS Chip Car Bottom 13

Dump

'MISSISSIPPI & SKUNA VALLEY
RATL: - -

il SECRETARY
77 —
pate: e A8, /9>¢

This Equipment Schedule No. Two, together with Equipment S§h?du]es
Three and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.




*

-~ . EQUIPMENT SCHEDULE No. Three

.

, BRAE CORPORATION bereby leases the following Cars toMISSISSIPPI & SKUNA VALLEY .RAILRQAD C(
- pursuant to that.certain Lease Agreement dated as of - Ul.Y A2,.., 19 749.

) AAR .. . . . «}{ ... ' Dimensions No
Mech. . I . Inside . Doors of
Design Description . Numbers " Length -~ Width Height Width Canz
1 ] [ L ” []
FB ?ggl(gggb FLAT MSV 400 62'6 9°'4 11 35
through
MSV 434
1
) MISSISSIPPYI & SKUNA VALLEY RAILROZX
BRAE CORPORATION/ / i .

. Y /%{K// : SECRETARY, .
TITLE: . TITLE: '

DATE: d7¢}&- ;?S:\/@?>}?

DATE:

This Equipment Schedule No. Three, together with Equipment Schedules
Two and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



“

EQUIPMENT SCHEDULE No. FOUR
BRAE CORPORATION hereby leases the following Cars_to MISSISSIPPI & SKUNA VALLEY RAILROAD

pursuant to that certain Lease Agreement dated as of ...July 12,. ., 19.79.
AAR . . - . . L Dimensions No.
Mech. : . . . Co Inside Doors | of
Design Description : *Numbers Length - - Width Height Width Cars
FB BULKHEAD FLAT 62'6" ] 9'4" 11" 50
100 ton

' MISSISSIPPI & SKUNA VALLEY

SECRETARY,

TITLE:

DATE: _ | pate:_ On X A /G2 &

This Equipment Schedule No. Four, together with Equipment Schedules
Two and Three and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



EQUIPMENT SCHEDULE No. FIVE

BRAE CORPORATION hereby leases the following Cars_toISSISSIPPI & SKUNA VALLEY RAILROAD CO
pursuant to that certain Lease Agreement dated as of ...Ju1y .12, ., 19.79. .

AAR e - ~} . Dimensions . . No.
Mech. 4 . Juside Doors of
Design Description Numbers - Length Width Height Width Cans
HTS Chip Car MSV 1440 - Bottom 27
through Dump
MSV-1466

. MISSISSIPPI & SKUNA VALLEY RAILROZ
BRAE CORPORATIO ,.

BY: 9 / BY:

Vy 9// d/ | SECRETARY,
TITLE: esident " TITLE: !
DATE: October 29, 1979 DA.TE: @0( 25: /925

This Equipment Schedule No. Five, together with Equipment Scheudles Two and

Three and Four are substituted in place of the original Equipment Schedule
attached to the above-mentioned Lease.




SUBLEASE ASSIGNMENT,
ASSUMPTION

AND ,

SUPPLEMENT AGREEMENT

among

BRAE CORPCRATION,

FIRST SECURITY STATE BANK,
not in its individual capacity but
solely as trustee for the Lessee-Beneficiaries,

and

MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY

Dated as of October 15, 1979




SUBLEASE ASSIGNMENT, ASSUMPTION AND
SUPPLEMENT AGREEMENT dated as of October 15,
1979, among BRAE CORPORATION, a Delaware
corporation (the "Assignor"), FIRST SECURITY
STATE BANK, not in its individual capacity
but solely as trustee (the "Lessee") under
a Lease Trust Agreement dated as of the date
hereof (the "Lease Trust Agreement") with
Rail Finance Corporation and CFS Railcar, Inc.
(collectively, the "Lessee-Beneficiaries"),
and MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY
({the "Sublessee").

WHEREAS the parties hereto have heretofore entered
into an interim Sublease Assignment, Assumption and Supple-
ment Agreement dated as of October 15, 1979 (the “"Original
Agreement"), and other interim documents (the "Interim
Documents");

WHEREAS the Original Agreement contemplated that
an amended and restated Sublease Assignment, Assumption and
Supplement Agreement would be entered into by the parties
thereto when long-term financing for the Equipment (as
hereinafter defined) had been arranged;

WHEREAS such financing has been arranged and,
therefore, the parties hereto hereby amend and restate the
Original Agreement with this Agreement;

WHEREAS The First National Bank & Trust Co. of
Hamilton, The Wayne County National Bank of Wooster, The
First-Knox National Bank of Mount Vernon and The 0l1d Phoenix
National Bank of Medina (collectively the "Owners" and
individually an "Owner") propose to authorize and direct The
Connecticut Bank and Trust Company, not in its individual
capacity but solely as Owner-Trustee (the "Owner-Trustee")
under a Series 1 Trust established pursuant to a Master Trust
Agreement dated as of February 2, 1976, as supplemented,
including a supplement dated as of the date hereof with the
Owners and others, to enter into a Purchase Order Assignment
dated as of the date hereof with the Assignor and Bethlehem
Steel Corporation ("Bethlehem") providing for the assignment
by the Assignor to the Owner~-Trustee of the rights of the
Assignor to purchase certain units of railroad equipment
described in Equipment Schedule No. Three included in
Annex A hereto from Bethlehem;



SAS(1)-2

WHEREAS the Lessee will lease from the Owner-
Trustee (1) those units of equipment purchased by the Owner-
Trustee under the Interim Documents from Ortner Freight
Car Company ("Ortner") and described in Equipment Schedule
No. Five included in Annex A hereto and (ii) all the units
of such equipment so purchased from Bethlehem (the units
purchased from Bethlehem and Ortner being called collectively
the "Equipment") pursuant to a Lease of Railroad Equipment
dated as of the date hereof (the "Lease");

WHEREAS the Assignor has entered into a Lease Agree-
ment dated July 12, 1979, as supplemented and amended (such
Lease Agreement, as heretofore supplemented and amended and as
supplemented hereby, to the extent it relates to the Equipment,
being hereinafter called the "Sublease"), with the Sublessee,

a complete copy of which is attached as Annex A hereto,
providing for the lease by Assignor to the Sublessee of cer-
tain units of railroad equipment, including the Equipment;

WHEREAS the Assignor shall herein assign to the
Lessee all its right, title and interest as lessor under the
Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obli-
gations and duties of the Assignor under the Sublease (other
than under Sections 4B, 4C and 4D thereof) to the extent
that the Sublease relates to the Equipment and the Sublessee
shall release the Assignor from such obligations and duties
to the extent so assumed;

WHEREAS the Owner-Trustee is entering into an
Equipment Trust Agreement dated as of the date hereof (the
"Security Document”) with First Security Bank of Utah, N.A.
(hereinafter called, together with its successors and assigns,
the "Trustee"), pursuant to which equipment trust certificates
will be issued and sold to finance a portion of the purchase
price of the Equipment;

WHEREAS the Lessee intends to secure its obliga-
tions to the Owner-Trustee under the Lease by assigning
certain of its rights under the Sublease to the Owner-Trustee
pursuant to an Assignment of Subleases and Agreement dated
as of the date hereof (the "Sublease Assignment”) and the
Owner-Trustee intends to secure its obligations to the
Trustee under the Security Document by reassigning certain
of its rights under the Sublease and the Sublease Assignment
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to the Trustee pursuant to an Assignment of Lease, Reassign-
ment of Subleases and Agreement dated as of the date hereof
(the "Lease Assignment"); and

WHEREAS the Sublessee shall herein consent to the
Sublease Assignment and the Lease Assignment;

NOW THEREFORE, in consideration of the covenants
and agreements hereinafter contained, the parties hereto
hereby agree that the Original Agreement is amended and
restated by this Agreement and hereby further agree as
follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Lessee outright, and not as collateral
security, all the Assignor's rights, titles and interests,
power, privileges, and other benefits in, to and under the
Sublease as and only to the extent that the Sublease relates
to the Equipment including, without limitation, the immed-
iate right to receive and collect all rentals, profits and
other sums payable to or receivable from the Sublessee by
the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity,
liquidated damages, or otherwise (such moneys being herein-
after called the "Payments") and the right to make all
waivers, modifications and agreements to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Sublease, to amend
and supplement the Sublease, and to do any and all other
things whatsoever which the Assignor is or may become
entitled to do under or with respect to the Sublease. In
furtherance of the foregoing assignment, the Assignor hereby
irrevocably authorizes and empowers the Lessee in its own
name, or in the name of its nominee, or in the name of the
Assignor or as attorney for the Assignor to ask, demand, sue
for, collect and receive any and all Payments to which the
Assignor is or may become entitled under the Sublease, and
to enforce compliance by the Sublessee with all the terms
and provisions thereof. The Assignor represents and war-
rants to the Lessee and the Owner-Trustee that other than
the Original Agreement and this Agreement the Assignor has
not entered into any assignment of its interests in the
Sublease, has not entered into any amendment or modification
of the Sublease and has not created or incurred or suffered
to exist with respect to the Sublease or with respect to any
of its interests therein any claim, lien or charge arising
by, through or under the Sublease.
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2. Except as provided in Section 3 hereof, the
Lessee hereby assumes and agrees to pay, perform and dis-
charge all obligations and liabilities of the Assignor
arising under the Sublease as and only to the extent that
the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the
Sublessee, to continue to perform and discharge (or to cause
the performance and discharge of) its obligations under
Sections 4B, 4C and 4D of the Sublease as and only to the
extent that such obligations relate to the Equipment, includ-
ing performance and discharge of its obligation to collect,
as agent for the Sublessee, rents and other payments earned
with respect to the Equipment. The Sublessee hereby instructs
the Assignor to immediately transmit any Payments collected
by the Assignor to the Trustee as provided in Section 5(i)
hereof, and the Assignor hereby agrees to so transmit such
Payments. The Assignor hereby acknowledges that any Payments
received by it, until transmitted to the Trustee, are held
in trust by it for the benefit of the Trustee and that it
has no interest whatsoever in such Payments.

4. The Sublessee hereby releases and discharges
the Assignor from the payment, performance and discharge of
the obligations and liabilities of the Assignor under the
Sublease which are assumed by the Lessee pursuant to Sec-
tion 2 hereof.

5. The Sublessee hereby acknowledges receipt of
a copy of the Sublease Assignment and the Lease Assignment,
consents to all the terms and conditions of the Sublease
Assignment and the Lease Assignment and agrees that:

(i) it will pay or cause to be paid all Payments
due and to become due under the Sublease or otherwise
in respect of the Equipment directly to the Trustee
at 79 South Main Street, Salt Lake City, Utah 84111,
attention of Trust Division, Corporate Trust Department,
or at such other address as is specified by Trustee,
by bank wire transfer of immediately available funds;
provided, that if the Trustee shall have notified the
Sublessee that the Lease Assignment is no longer in
effect, then such Payments shall be made to the Owner-
Trustee at the address specified by the Owner-Trustee;

(ii) it shall not be entitled to any abatement of
rent or additional rent, reduction thereof or setoff
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against or recoupment of rent or additional rent,
including, but not limited to, abatements, reductions,
setoffs or recoupments due or alleged to be due with
respect to the Equipment by reason of any past, present
or future claims or counterclaims of the Sublessee
against the Lessee under the Sublease or against

the Assignor, the Builder, the Lessee, the Lessee-
Beneficiaries and their respective parent companies,
the Owner-Trustee or the Trustee or otherwise;

(iii) the Owner-~Trustee and the Trustee shall be
entitled to the benefits of and to receive and enforce
performance of all the covenants to be performed by the
Sublessee under the Sublease, to the extent the Sublease
relates to the Equipment, as though the Owner-Trustee
and the Trustee were named therein as the Lessee;

(iv) neither the Owner-Trustee nor the Trustee
shall, by virtue of the Sublease Assignment or the Lease
Assignment, be or become subject to any liability or
obligation under the Sublease or otherwise; and

(v) the Sublease, to the extent the Sublease
relates to the Equipment, shall not, without the prior
written consent of the Owner-Trustee and the Trustee,
be terminated, amended or modified, nor shall any waiver
or release be given or accepted with respect thereto
nor shall any action be taken or omitted by the Sub-
lessee the taking or omission of which might result in
an alteration or impairment of the Sublease, the Sub-
lease Assignment, the Lease Assignment or this Agreement
or of any of the rights created by any thereof.

6. The Sublessee hereby makes the representations
and warranties set forth in Section 11 of the Sublease on and
as of the date of execution hereof and on and as of each Closing
Date (as defined in the Security Document) as if each reference
therein to the Sublease included a reference to this Agreement
and each reference therein to the Assignor included a reference
to the Lessee, the Owner-Trustee and the Trustee. For purposes
of Section 2A of the Sublease, the date of delivery of the
last "Car" included within the Equipment shall be deemed to
be January 20, 1980.

7. The Sublessee confirms, as provided in Section 7A
of the Sublease, that notwithstanding anything to the contrary
contained in the Sublease, all rights and obligations of the
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Sublessee under the Sublease and in and to the Equipment are
subject and subordinate to the rights of the Owner~-Trustee
under the Lease and the Trustee under the Security Document.
If an Event of Default should occur under the Lease or the
Security Document, the Owner-Trustee or Trustee may terminate
the Sublease (or rescind its termination), all as provided
therein, and, if an assumption and substitution shall occur
pursuant to the last paragraph of Section 5.01 of the Security
Document, the Sublease shall automatically terminate.

8. The Sublessee will, from time to time, execute,
acknowledge and deliver any and all further instruments rea-
sonably requested by the Lessee in order to confirm the
interest of the Lessee hereunder.

9. It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations,
undertakings and agreements herein made on the part of the
Lessee are each and every one of them made and intended not
as personal representations, undertakings and agreements by
First Security State Bank, or for the purpose or with the
intention of binding First Security State Bank personally
but are made and intended for the purpose of binding only
the Trust Estate (as defined in the Lease Trust Agreement)
and this Agreement is executed and delivered by First
Secur ity State Bank not in its own right but solely in the
exercise of the powers expressly conferred upon it as Lessee
under the Lease Trust Agreement; and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the First
Security State Bank (except as provided in Sections 3.04
and 4.01 of the Lease Trust Agreement) or on account of
any respresentation, undertaking or agreement of the Lessee
(except as provided in Sections 3.04 and 4.01 of the Lease
Trust Agreement) either expressed or implied, all such
personal liability, if any, being expressly waived and
released by the other parties hereto and by all persons
claiming by, through or under such parties; provided,
however, that such parties or any person claiming by,
through or under such parties making claim hereunder, may
look to said Trust Estate and the Lessee-Beneficiaries for
satisfaction of the same.

10. This Agreement shall be governed by the laws
of the State of California but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.
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This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Trustee shall be deemed to be the original and all others
It shall not be

shall be deemed to be duplicates thereof.
necessary that any counterpart be signed by all the parties

so long as each party hereto shall sign at least one counter-

11.

part.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
persons thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of

the date first above written.

FIRST SECURITY STATE BANK,
not in its individual capacity

but solely as trustee for the
Lessee-Beneficiaries,

[Corporate Seall by

Attest: Authorized Officer

Authorized Officer
BRAE CORPORATION,

[Corporate Seal] by

Attest:

MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY,

[Corp01ate Seal] by




[Seall

Attest:

Authorized Officer

[Corporate Seall

Attest:

Authorized

Officer
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Accepted:

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity but solely as Trustee,

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Owner-
Trustee,

by

Authorized Officer
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STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this day of 1979, before me per-
sonally appeared r to me person-
ally known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that the
seal affixed to the foregoing instrument is the seal of
said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

Notary Public

My Commission expires:

[Notarial Seal]

STATE OF CALIFORNIA,)
) SS.:
COUNTY OF r )

On this day of 1979, before me per-
sonally appeared , to me person-
ally known, who, being by me duly sworn, says that he is an

of BRAE CORPORATION, that the seal affixed
to the foregoing instrument is the seal of said bank, that
said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free-
act and deed of said bank.

Notary Public

My Commission expires:

[Notarial Seal]
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STATE OF 5M2¢£')

) Ss.:
COUNTY OF . )
On this é%?zﬁaay of BLDvumb@4k/1979 before me per-
sonally appeared V4»4q£k4xaAJf’“ to me person-

ally known, _who, being by me duly sworn, says that he
is of MISSISSIPPI & SKUNA VALLEY RAILROAD
COMPANY, that t seal affixed to the foregoing instrument is

the seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

My Commission expires: 5%0/@7

[Notarial Seal]

N



Annex A

RECORDATION No.} M

.............. Fiied

LEASE AGREEMENT AUG 141979-2 14 PM
. ) INTERSTATE COMMERCE COMMISSIUN

THIS LEASE AGREEMENT, made as of this 12th

day of July , 1979, between BRAE
Corporation, Three Embarcadero Center, San
Francisco, California 94111, a Delaware Cor-
portation (Lessor), as Lessor, and MISSISSIPPI -
& SKUNA VALLEY RR CO. (Lessee),

-as Lessee.

1. Scope of Agreement

, A. BRAE agrees to lease to Lessee, and Lessee agrees to lease
" from BRAE, freight cars as set forth in any lease schedules executed
by the parties concurrently herewith or hereafter and made a part

of this Agreement. The word "Schedule" as used herein includes the
Schedule or Schedules executed herewith and any additional Schedules
and amendments thereto, each of which when signed by both parties
shall be a part of this Agreement. The scheduled items of equipment
are hereinafter called collectively the '"Cars."

B. It is the intent of the parties to this Agreement that BRAE
shall at all times be and remain the lessor of all Cars. Lessee
agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will
take such action and execute such documents as may be necessary to
accomplish this intent.

_ C. BRAE and Lessee agree that as first users of the Cars,

Lessee shall be entitled as between BRAE and Lessee to claim the
investment tax credit for Federal Income Tax purposes. BRAE repre-
sents and warrants that the Cars are ''New section 38 property,"
within the meaning of Internal Revenue Code; that BRAE has, or will,
take all steps as requested by Lessee including the making of any
election which may be required by the Internal Revenue Code or
regulation thereunder that may be required to evidence assignment
of the Investment Tax Credit to Lessee; and that BRAE has not
taken, and will not take, any actions which will make the Cars
ineligible for the Investment Tax Credit, other than the exercise
of any right or remedy which BRAE may take in the event of a de-
fault by Lessee hereunder.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Cars as provided herein.
-The lease shall commence on the date hereof and unless sooner
terminated as provided herein shall continue with respect to all

1



of the Cars described in each Schedule until 15 years after the
date on which the last Car on such Schedule has been delivered as
set fogth in Section 3A hereof. .

B.. If this Agreement has not been earlier terminated and no
default has occurred and is continuing, it shall automatically be
extended for not more than five consecutive periods of twelve months
each (the "extended lease term'") with respect to all of the Cars
described on each Schedule, provided, however, that BRAE or Lessee
may terminate this Agreement as to all, but not fewer than all, of
the Cars on any such Schedule by written notice delivered to the
other not less than twelve months prior to the end of the initial
lease term or any extended lease term.

3. Sugplerrovisions

A. BRAE will inspect each of the Cars tendered by the manufac-
turer for delivery to Lessee. Prior to such inspection, however, -
. Lessee shall confirm in writing to BRAE that the sample Car which
will be made available for Lessee's inspection prior to the com-
mencement of deliveries conforms to the specifications of the equip-
ment agreed to by Lessee. Upon such approval by Lessee and BRAE's
determination that the Car conforms to the specifications order by
BRAE and to all applicable governmental regulatory specifications,
and this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Cars shall be deemed
delivered to Lessee upon acceptance by BRAE. The Cars shall be moved
to Lessee's railroad line at no cost to Lessee as soon after accept-
ance of delivery by BRAE as is consistent with mutual convenience
and economy. Due to the nature of railroad operations in the United
States, BRAE can neither control nor determine when the Cars leased -
hereunder will actually be available to Lessee for its use on its
railroad tracks. Notwithstanding that Lessee may not have immediate
-physical possession of the Cars leased hereunder, ‘the lease hereunder
with respect thereto shall commence upon acceptance by BRAE from the
manufacturer, and Lessee agrees to pay- to BRAE the -rent set forth-in
this Agreement. To move the Cars to Lessee's railroad line and in-
sure optimal use of the Cars after the first loading of freight for
each Car (the "Initial Loading'), BRAE agrees to assist Lessee in
monitoring Car movements and, when deemed necessary by Lessee and
BRAE, to issue movement orders with respect to such Cars to other
railroad lines in accordance with ICC and AAR interchange agreements

and rules.

B. If during any one calendar month the average utilization

. of all Cars falls below 78.37%, then BRAE may by written notice to
Lessee of such an event require Lessee to load the Cars leased from
BRAE hereunder prior to loading substantially similar cars leased
from other parties, or purchased by Lessee or interchanged with
railroads, in each case subsequent to the date of this Agreement;
provided, however, that this shall in no event prevent or prohibit
Lessee from fulfilling its obligations to provide transportation and

-2-
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facilities upon reasonable request therefor to shippers on its rail-
road tracks. Any priority loading required under this paragraph
shall be commenced as soon a3 practicable after receiot of BRAE's
notice by Lessee (but not to exceed two days) and shall continue
until such time as the average utilization of all Cars shall equal
or exceed 78.37 for one calendar month.

C. Additional Cars may be leased from BRAE by Lessee only upon the
mutual agreement of the parties hereto. Upon such agreement, such ad-
ditional Cars shall be identified in Schedules to this Agreement and
" shall benefit from and be subject to this Agreement upon execution of
the Schedules by BRAE and Lessee. Notwithstanding the execution of any
Schedules including Scheduling for additional Cars, the delivery of any Ca
to Lessee shall be subject to manufacturer's delivery schedules, financ- .
ing satisfactory to BRAE and the mutual acknowledgment of the parties
that the addition of such Cars is not likely to reduce utilization of
all Cars on lease to Lessee to less than 78.37% in any calendar quarter.
In the event Brae fails to obtain satisfactory financing on any cars,
Lessee shall have the option to assume,  BRAE's delivery position and its
contracts with the manufacturers for any or all of the Cars for which
BRAE is unable to arrange financing; provided, however, Lessee may not
utilize such delivery position or contract to enter into a non-equity
lease for such cars. 1f, due to the factors listed in the preceding
sentence, fewer than all of the Cars listed on a Schedule shall be de-
livered to Lessee, the term of the lease shall be deemed to have com-
menced on the date the final Car of the most recent group of Cars was

delivered to Lessee,

4. Railroad Markings and Record Keebing

A. BRAE and Lessee agree that on or before delivery of any Cars
to Lessee, said Cars will be lettered with the railroad marking of
Lessee and may also be marked with the name and/or other insignia
used by Lessee. Such name and/or insignia shall comply with all ap-

plicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this

" Agreement prepare for Lessee's signature and filing all documents
relating to the registration, maintenance and record keeping func-
tions involving the Cars ‘and such other items of freight equipment
used in interchange service as Lessee may operate and control as of
the date of this Agreement ('"'Other Equipment"). Such documents
shall include but are not limited to the following: (i) appropriate
AAR documents; (ii) registration in the Official Railway Equipment
Register and the Universal Machine Language Equipment Register; and
(iii) such reports as may be required from time to time by the ICC’

and/or other regulatory agencies.

C. Each Car leased hereunder shall be registered at no cost
to Lessee in the Official Railway Equipment Register and the Univer-
sal Machine Language Equipment Register. BRAE shall, on behalf of
Lessee, perform all record keeping functions related to the use by
Lessee of the Cars and Other Equipment and other railroads in accord-

ance with AAR railroad interchange agreements and rules, such as car
-hire reconciliation. Correspondence from railroads using such Cars

and Other Equipment shall be addressed to Lessee at such address as .
BRAE shall select.

D. All record keeping performed by BRAE hereunder and all
record of payments, charges and correspondence related to the Cars :



and Other Equipment shall be scparately recorded and maintained by
BRAE in a form suitable for rcasonable inspection by Lessee from

time to time during regular BRAE business hours. Lessee shall sup-
ply BRAE with such reports, including daily telephone reports of

the number of Cars on Lessee's tracks, regarding the use of the .
Cars by Lessee on its railroad line as BRAE may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all costs,
expenses, fees and charges incurred in connection with the use and
operation of each of the Cars during its lease term and any extension
thereof, including but not limited to repairs, maintenance and serv-
icing, unless the same was occasioned by the fault of Lessee. Lessee
shall inspect all Cars interchanged to it to insure that such Cars
are in good working order and condition and shall be liable to BRAE
for any repairs required for damage not noted at the time of inter-
change. Lessee hereby transfers and assigns to BRAE for and during
the lease term of each Car all of its right, title and interest in
~any warranty in respect to the Cars. All claims or actions on any
warranty so assigned shall be made and prosecuted by BRAE at its sole
expense and Lessee shall have no obligation to make any claim on such
warranty. Any recovery under such warranty shall be payable solely

to BRAE.

B. Except as provided above, BRAE shall make or cause to be
made such inspection cf, and maintenance and repairs to, the Cars as
may be required. Upon request of BRAE, Lessee shall perform any
necessary maintenance and repairs to Cars on Lessee's railroad tracks
as may be reasonably requested by BRAE. BRAE shall also make, at
its expense, all alterations, modifications or replacement of parts
as shall be necessary to maintain the Cars in good operating condi-
tion throughout the term of the lease of such Cars. Lessee at BRAE's
expense, may make running repairs at the AAR billing rate to facilitate
.continued immediate use of a Car, but shall not otherwise make any
repairs, alterations, improvements or additions to the Cars without
BRAE's prior written consant. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE's prior written consent,
Lessee shall be liable to BRAE for any revenues lost due to such
alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE. . i

C. Llessee will at all times while this Agreement is in effect
be responsible for the Cars while on Lessee's railroad tracks in
the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement: Code of Car Service Rules -
Freight for freight cars not owned by Lessee on Lessee's railroad
tracks. Lessee shall protect against the consequences of an event
of loss involving the Cars while on Lessee's railroad tracks by ob-
taining insurance or maintaining a self-insurance program satisfac-
tory to BRAE. 1In the event Lessee elects to carry insurance, Lessee
shall furnish BRAE concurrently with the execution hereof with
certificates of insurance evidencing bodily injury and property

iy



damage liability insurance signed by an independent insurance broker
with 30 day written notice of cancellation to BRAE. All insurance
shall be taken out in the name of Lessee and BRAE (or its assignee)
as their interests may appear. : '

D. BRAE agrees to reimburse Lessee for all taxes, assessments
and other governmental charges of whatsoever kind or character paid
by Lessee relating to each Car and on the lease, delivery or opera-
tion thereof which may remain unpaid as of the date of delivery of
such Car to Lessee or which may be accrued, levied, assessed or im-
posed during the lease term, except taxes on income imposed on Lessee
and sales or use taxes imposed on car hire revenues which are re- '
tained by Lessee. BRAE shall forward to Lessee all sales and use
tax payments received by it on behalf of Lessee. BRAE and Lessee
shall each pay the sales or use taxes imposed on the car hire reven-
ues earned by them respectively under the terms of this Agreement.
Lessee will comply with all state and local laws requiring the
filing of ad valorem tax returns. Notwithstanding the above, Les-
see at its sole expense agrees to pay and bear all property and/or
ad valorem taxes due or payable with respect to the Cars.during the
term of the lease.

6. Lease Rental

A. (i) Lessee agrees to pay BRAE annual rent for the use of
the Cars pursuant to this Agreement computed as follows:

(a) In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is greater than 78.3%, an amount
equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year
multiplied by'a fraction the numerator of which-is
78.3% and the denominator of which is the utilization
for the Cars for such calendar year, as defined in

_Article 6A(ii) (hereinafter called the '"Base Rental'');

plus
(2) All mileage payments earned by all Cars.

) (b) In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is equal to or less than 78.37%,

an amount equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year;
plus .

(2) All mileage payments earned by the Cars;
plus
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(3) All demurrage ecarned by the Cars from per-
i sons other than Weycrhaoeuser Company and its affiliates,
£ but only to the extent necessary to cause the aggregate
' rental paid by Lessee under this Agreement for such
calendar year to equal the Base Rental.

- (e) All revenue earned by each of the Cars prior to
its Initial Loading shall be paid to BRAE; provided, how-
ever, if Initial Loading has not occurred within 45 days
after delivery of a Car by the manufacturer, BRAE and
Lessee shall share revenues from such Cars as if Initial
Loading had occurred on the 46th day after delivery from
the manufacturer in accordance with Article 6A(i)(a) and

(b) above.

(ii) "Utilization" of Cars for any period shall mean a
fraction the numerator of which is (X)  the aggregate number of Car
Hours in such period that car hire payments are earned by Cars and
the denominator of which is (Y) the aggregate number of Car Hours
during such period. '"Car Hour" shall mean one hour during which one
Car is on lease hereunder, commencing upon the Initial Loading of

such Car.

(iii) The rent payable by Lessee to BRAE under this Sec-
tion 6A shall be derived from the revenues earned by the Cars in

the following order: (1) incentive Car hire payments, (2) straight
car hire payments, (3) mileage charges, (4) demurrage, and (5) other.
In no event shall Lessee be required to pay rent to BRAE under this
Agreement in an amount in excess of the total revenues earned by

the Cars.

B. In the event damage beyond repair or destruction of a Car
has been reported in accordance with Rule 7 of the AAR Car Service
and Car Hire Agreement Code of Car Hire Rules-Freight and the appro-
priate amount due as a result thereof is received by BRAE, said
damaged or destroyed Car will be removed from the coverage of this
Agreement as of the date'that payment of car hire payments ceased.

C. The calculations required above shall be made within five .
months after the end of each calendar year. However, to enable BRAE
to meet its financial commitments, BRAE may, prior to such calcula-
tions, retain the payments received by it on behalf of Lessee. Fur-
ther, since the parties desire to determine on a quarterly basis
the approximate amount of the rental charges due BRAE, BRAE shall
within three months after the end of each calendar quarter, calculate
on a quarterly basis rather than a yearly basis the amount due it
pursuant to this section. Any amounts payable pursuant to the pre-
ceding sentence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount
paid to either party in excess of the amounts required by the yearly
calculation shall be promptly refunded to the appropriate party.
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D. If at any time during a calendar quarter, the number of
days that the Cars have not carned car hire payments is such as to .
make it mathematically certain that the utilization in such calen-
dar quarter cannot be equal to or greater than 78.37%, BRAE may, at
its option and upon not less than 10 days' prior written notice to
Lessee, terminate this Agreement as to .such Cars as BRAE shall
determine, provided, however, that prior to such termination Lessee
may have the option of paying BRAE an amount equal to the difference
between the amount BRAE actually received during said calendar quar-
ter and the amount BRAE would have received had a utilization rate
for the Cars of 78.37 been achieved. :

E. Subsequent to the Initial Loading, if any Car remains on
Lessee's railroad tracks for more than seven consecutive days, BRAE
may, at its option and upon not less than 24 hours' prior written
notice, terminate this Agreement as to such Car and withdraw such
Car from Lessee's railroad tracks. BRAE will exercise this-option
only if it believes that utilization of the Cars will be less than
78.37%, for the following 90 days.

7. Possession and Use

.A. So long as Lessee shall not be in default under this Agree-
ment, Lessee shall be entitled to the possession, use and quiet
enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the
railroad freight business, provided that Lessee retain on its rail-
road tracks no more Cars than are necessary to fulfill its immediate
requirements to provide transportation and facilities ppon reasonable
request therefor to shippers on its railroad tracks. (ﬁowever,
Lessee's rights shall be subject and subordinate to the rights of
any, owner or secured party under any financing agreement entered into
by BRAE in connection with the acquisition of Cars, i.e., upon notice
to Lessee from any such secured party or owner that an event of de-
fault has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such
party and/or that the Cars be returned to such party.

B. Lessee agrees that to the extent it has physical possession
and can control use of the Cars, the Cars will at all times be used
and operated under and in compliance with the laws of the jurisdic-
tion in which the same may be located and in compliance with all law-
ful acts, rules and regulations and orders of any governmental bodies
or officers having power to regulate or supervise the use of such |
property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule,
regulation or order in any reasonable manner at the expense of the
contesting party. ' '

C. Lessee will not directly or indirectly create, incur,
assume or suffer to exist any mortgage, pledge, lien, charge, en-
-cumbrance or other security interest or claim on or with respect to
the Cars or any interest therein or in this Agreement or Schedule
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hereto. Lessee will promptly, at its cxpense, take such action as
may be necessary to duly discharge any such mortgage, pledge, lien,
charge, encumbrances, security interest, or claim if the same shall
arise. at any time. :

8. Default

A. The occurrence of any of the following events shall be an
event of default:

(i) 'The nonpayment by Lessee of any sum required herein
to be paid by Lessee within 10 days after the date any such payment

is due.

(i) The breach by Lessee of any other term, covenant, or
condition-of this Agreement, which is -not cured within 10 days after

written notice.

(iii) Any act of insolvency by Lessee, or the filing by
Lessee of any petition or action under any bankruptcy, reorganiza-
tion, insolvency or moratorium law, or any other law or laws for
the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvenéy or moratorium law against
Lessee that is not dismissed within sixty (60) days thereafter,or
the appointment of any receiver or trustee to take possession of
the properties of Lessee, unless such petition or appointment is
set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment. :

(v) Any action by Lessee to discontinue rail service on
all or a portion of its tracks or abandon any of its rail proper-
ties pursuant to applicable provisions of the Interstate Commerce-
Act or .the laws of any state, if such actions, in the opinion of
BRAE, are likely to decrease utilization below 78.37%.

B. Upon the occurrence of any event of default, BRAE may, at
its option, terminate this Agreement (which termination shall not
release Lessee from any obligation to pay any and all rent or other
sums that way then be due or accrued to such date to BRAE or from
the obligation to perform any duty or discharge any other liability
occurring prior thereto) and may '

(i) Proceed by any lawful means to enforce performance by
Lessee of such obligations or to recover damages for a breach there-
of (and Lessee agrees to bear BRAE's costs and expenses, including
reasonable attorneys' fees) in securing such enforcement, or

(ii) By notice in writing to Lessee, terminate Lessee's
right of possession and use of the Cars whereupon all right and
‘interest of Lessee in the Cars shall terminate; and thereupon BRAE
may enter upon any premises where the Cars may be located and take
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possession of them and henceforth hold, possess and enjoy the same
free from any right of Lessee. :

.
9, Termination

Upon termination of this Agreement as to any Cars, Lessee will
surrender possession of such Cars to BRAE by delivering the same to
BRAE. A Car shall be no longer subject to this Agreement upon the
removal of Lessee's railroad markings from the Car and the placing
thereon of such markings as may be designated by BRAE, either at the
option of BRAE (1) by Lessee upon return of such Cars to Lessee's
railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsequent to termination
of the lease term as to such Car. If such Cars are not on the rail-
road line of Lessee upon termination, any cost of assembling, de-
livering, storing and transporting such Cars to Lessee's railroad
line or the railroad line of a subsequent lessee shall be borne by
BRAE. If such Cars are on the railroad line of Lessee upon such
expiration or termination or are subsequently returned to Lessee's
railroad line, Lessee shall at its own expense within five working
days remove Lessee's railroad markings from the Cars and place there-
on such markings as may be designated by BRAE. After the removal
and replacement of markings, Lessee shall use its best efforts to
load such Cars with freight and deliver them to a connecting car-
rier for shipment. Lessee shall provide up to sixty (60) days free
storage on its railroad tracks for BRAE or the subsequent lessee of
any terminated Car. If any Car is terminated pursuant to subsec-
tions 6D or 6E or Section 8 prior to the end of its lease term,
Lessee shall be liable to BRAE for all costs and expenses incurred
by BRAE to repaint the Cars and place thereon the markings and name
or other insignia of -BRAE's subsequent lessee. '

10. Indemnities

BRAE will defend, indemnify and hold Lessee harmless from and
against- (1) any and all loss or damage of or to the Cars, usual
wear and tear excepted, unless occurring while Lessee has physical
possession of Cars and (2) any claim, cause of action, damage,
liability, cost or expense which may be asserted against Lessee
with respect to the Cars (other than loss or physical damage to the
Cars as.provided in (1) above) unless occurring through the fault
of Lessee, including without limitation the construction, purchase
and delivery of the Cars to Lessee's railroad line, ownership,
leasing ‘or return of the Cars, or as a result of the use, mainten-
ance, repair, replacement, operation or the condition thereof
(wvhether defects, if any, are latent or are discoverable by BRAE

or Lessee).

11. Representations, Warranties and Covenants

Lessee represents, warrants and covenants that:
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A (1) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the state where it is in-
corporated and has the corporate power, authority and is duly quali-
fied and authorized to do business whcrever necessary, to carry out
its present business and operations and to own or hold under lease
its properties and to perform its obligations under this Agreement.

(ii)  The entering into and performance of this Agreement
will not violate any judgment, order, law or regulation applicable
to Lessee, or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest or
other encumbrance upon any assets of Lessee or on the Cars pursuant
to any instrument to which Lessee is a party or by which it or its
assets may be bound.

(iii) There is no action or proceeding pending or threatened
against Lessee before any court or administrative. agency or other
governmental body which might result in any material adverse effect
on the business, properties and assets, or conditions, financial or
otherwise, of Lessee. :

~

(iv) There is no fact which Lessee has not disclosed to
BRAE. in writing, nor is Lessee a party to any agreement or instru-
ment or subject to any charter or other corporate restriction which,
so far as the Lessee can now reasonably foresee, will individually
or in the aggregate materially adversely affect the ability of the
Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 1964-1968 built,
leased, purchased or nonequity leased new boxcars or rebuilt any

boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Cars may be located for the
purpose of inspecting and examining the Cars to insure Lessee's com-
pliance with its obligations hereunder. Lessee shall promptly :
notify BRAE of any accident connected with the malfunctioning or
operation of the Cars, including in such report the time, place and
nature of the accident and the damage caused, the names and ad-
dresses of any persons injured and of witnesses, and other informa-
tion pertinent to Lessee's investigation of the accident. Lessee
shall also notify BRAE in writing within five (5) days after any
attachment, tax lien or other judicial process shall attach to
any Car. Lessee shall furnish to BRAE upon request, a copy of its
annual report submitted to the ICC and, when requested, copies of
any other income or balance sheet statements required to be sub-

mitted to the ICC.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall
be binding upon and shall inure to the benefit of the parties hereto
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and their respective successors and assigns, except that Lessee may
not without the prior written consent of BRAE assign this Agrecement
or any.of its rights hereunder or sublease the Cars to any party,
and any purported assignment or sublease in violation hereof shall
be void; provided, however, that Lessee shall not be prohibited
from placing Cars in assigned service at another majority-owned
common carrier railroad subsidiary of Weyerhaeuser Company. ‘Les-
see hereby agrees that any such assignment may be with respect to
all or part of the Cars to be leased hereunder and may relate to
all or part of the Cars on any Schedule hereto. Any assignment of
this Agreement by BRAE to an owner or secured party shall not sub-
ject that owner or secured party to any of BRAE's obligations here-
under. Those obligations shall remain enforceable by Lessee solely:

against BRAE."

B. Both parties agree to execute’' the documents contemplated
by this transaction and such other documents as may be required in
furtherance of any financing agreement entered into by BRAE in con-
nection with the acquisition of the Cars in order to confirm the '
financing party's interest in and to the Cars, this Agreement and
Schedules hereto and to confirm the subordination provisions con-
tained in Section 7 and in furtherance of this Agreement.

‘C. It is expressly understood and agreed by the parties here-
to that this Agreement constitutes a lease of the Cars only and no
joint venture or partnership is being created. Notwithstanding
the calculation of rental payments, nothing herein shall be con-
strued as conveying to Lessee any right, title or interest in the

Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or
otherwise affect or impair any right, power or remedy available to
BRAE nor shall any waiver or indulgence by BRAE or any partial or
single exercise of any right, power or remedy preclude any other
. or further exercise thereof or the exercise of any other right,

power or remedy.

E. This Agreement shall be governed by and construed according
to the laws of the State of California.

F.: All notices. hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
"United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address set
forth above. ' '

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.
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BRAE CORPORATION ) MISSISSIPPI § SKUNA VALLEY RR CoO.

“ a
1 % ‘T.' \ R
Tltle uc.’.. ('um’u\- .,’«Lo/'!:-zlu_\ TltL) @ nt
Date -71% ’—-a | Date July 12, 1979
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STATE OF CALIFORNIA - )

) ss.
CITY AND COUNTY OF SAN FRANCISCO )
=
-~ - v'.—‘-' . ,/,
-On this ;?;L,'diy 0 ‘<::2-:/ » 1979, before me personally
appeated = )iy \¢J§;éﬁu : , to me personally known, who, -

being by me duly sworn says that he is /i z: ")7_.2¢ ¢..../0f Brae
Corporation and that the foregoing Lease Agreement was signed on be-
half of such corporation by authority of its Board of Directors, and
he acknowledged that the execution-of such instrument was the free
act of such corporation. .

" OFFICIAL SEAL Notary Public

v M. BATTLE i
;7] .NOTARY PUBLIC - CaLIFOR . - . N . . /_‘: .
5| s ancisco oy My Commission Expires: /{7////7 g <

My c:r‘nm: expires DEC 17, 1082 ’

c T

(Notarial Seal)

STATE OF MISSISSIPPI )
) ss.
County of LOWNDES )
On this - 12th day of July , 1979, before me personally
appeared J. C. Jessup, Jr. , to me personally known, who,

being by me duly sworn says that he i1s President = ofMISSISSIPPI &
and that the foregoing Lease Agreement

T
was s1gneé on geéalf of such corporation by authority of its -Board of

Directors, and he acknowledged that the execution of such instrument
was the free act of such corporation. .

otary Public /' v

My Commission Expires:éiﬂﬁé :Llé Z‘ ZXZ_

(Notarial Seal)



EQUIPMERT SCHEDULE No.

BRAE CORPORATION hercby Jeases the following Curs o MlSSJ‘SSlppl & Skuna Valley RR Co.
* pursuant to that cerlain Lease Agreement dated asof ... ... , 197 9.
AAR ) .. ) . Dumcnsions No.
Mech, . ’ Inside Doors of
- Design Description Numbers Length Width Hecight \WVidth Can
XM Gen'l purpose 52'6” |[9'6” [11'3" | DBL 8°' 25
Boxcar 70 ton . _
truck w/E.O.C. . : R'offset
XP Gen'l purpose 52'6" j9'6" 11'3" | pBL 8° 30
Boxcar, 70 Ton : Plug
truck, w/E.O.C. U P'offset
FB Bulkbhead Flat 62'6" [9'4”  ]11° ’ 85
100 Ton : :
FB Bulkhead Flat 60'6" |9'4" [11' 15
100 Ton
HTS 1 Chip Car Bot tom 40
' _ pump
BRAE CO)U’OJ’MT]ON X MISSISSIPPI & SKUNA VALLEY RR C(
| L ' -\ A/ 4 :
.! BY: —t A ,‘(-\(o" n‘—\_, BY: \ Cz —hA/lM\r P\‘/\
. \ ) . .
)0 ' ) C ).
TITLE:-_.- . Pregsident

-

r i ‘
TITLE: Yzt tiSieadiid - '.l.vh'/itu/wa\ '
- : \

-

DATE: July 12, 1979

DATE: 114

BC 6/78
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Rider No. 1 to the Lease Agreement made as of = "~ "~ ,
&

19~ , between BRAE and MISSISSIPP1 § SKUNA VALLEY RR CO.

I1f Ex Parte 334 as issued by the ICC on April 22, 1979 is
modified such that the hourly per diem is less than that pub-
lished in April 22, 1979 then the following formula. shall be in
effect to revise the revenue sharing and recail utilization rates
(78.37) in each'place as shown in the above lease. However, such

increaée shall not exceed 1007 of the revenues available.

. Hourly per diem as of April 22, 1979
K X 78.3%

Revised per diem if less than numerator

BRAE CORPORATION MISSISSIPPI § SKUNA VALLEY RR CO.

By __Jag;u_! Q,G.LQ.__\__, By A 4{ \.AM—»«’ /L/\
Title ngefgL‘Cy 114“-‘ CJLQ}{QC\ Tit1e<:\_/jre51deat - 'J"

pate _71181714 Date uly 12, 1979

STATE OF CALIFORNIA, }
§ . 34,
’ City..andCownty of .5aN--FLranci SO0
1, .. Frances T.. Henshaw. . a Notary Public,
Ntate of € uh/umm duly tuumnx.nmud and sturn, do certify that on this th
dux o A 1979, , 1 curefully conpared the unncxcd copy.. ...of

......................................... EHENT dated. July.12,..1979. between..
_.BRAE CORPORATION,. as. Lessor,.and . MISSISSIPPRI..

& SKUNA_VALLEY. RR. C_O,*....A..as LeSSee i e
e oo ae et e et s e eeee oo en <vtaceareratemsenn e s baesraraserains e tutith the original... ... thereof,
nese i the fossession (,/..Heller.,.Ehrman ‘Jhlte & -McAuli- ffe -
4:/44MOr1tgomerySt.,S.F-, , State of Culiforma, und l/wl Ilu'
S e S B Sull, true, ard cxact (u[vy of Jm'd ariyinnl ....................................... -

IN WITNISS H H/_RI QF I have herewsito ot my hand « nd aﬁu’d my aﬂ'ual :ml

imthe.  City. .and.... .County of..-SAN.-FXancisco the day ond year
y‘rhfmlc first abuac soritien, /) .
f i / . /
. = 5%265 > Heénshaw ™ Notary Public, State of California.

r .
. . My Cormunissien Exphice . EZERUJARY _1.,..1280. .
Comizzy’s Form No. 2€—~Certificatc of Nutary 10 vy of Lrviitant . i ZERUAL 1,-1280. ...



‘ wgs W ﬁ SUBLEASE ASSIGNMENT, ASSUMPTION
. NO .iled 1425 AND SUPPLEMENT AGREEMENT dated as of
“RECORDATION October 15, 1979, among BRAE CORPORATION,
1 ‘979 -3 40 PM a Delaware corporation (the "Assignor"), FIRST
0C1 29 SECURITY STATE BANK, not in its individual
\NTERSTMECQM:\‘lF_RCECO\\'\M\Ss‘““ capacity but solely as Lease-Trustee (the "Les-

ROAD COMPANY (the "Sublessee").

WHEREAS certain banks (collectively the "Owners" and individually an "Owner"), -

* as beneficiaries of the Series .1 Trust established pursuant to the Master Trust

Agreement dated as of February 2, 1976, as supplemented with THE CONNECTICUT -

BANK AND TRUST COMPANY, not in its md-vxdual capacity but solely as Owner-Trustee
(the "Owner-Trustee") propose to authorize and direct the Owner-Trustee to enter intc a
Purchase Order Assignment dated as of the date hereof with the Assignor and provxdmg

- for the assignment to the Owner-Trustee of the rights to purchase certain units of

railroad equipment (the "Equipment") described in Annex A hereto from ORTNER
FREIGHT CAR COMPANY (the "Builder"); .

WHEREAS the Lessee will lease on an interim basis from the Owner-Trustee all
‘the Equipment pursuant to a Lease Agreement (the "Interim Lease”) dated as of the date
hereof;

WHEREAS the Assignor has entered into a Lease Agreement dated July 12, 1979
(such Lease Agreement, as supplemented hereby, being hereinafter called the "'iublease")
with the Sublessee, providing for the lease by Assignor to the Sublessee and the term
Sublease as used hereinafter shall mean the Sublease as it relates to, the Equipment of
certain units of railroad equipment;

WHEREAS the parties hereto shall herein supplement the Sublease to specify the
Equipment as included thereunder;

WHEREAS the Assignor shall herein assign to the Lessee all its right, title and
interest as lessor under the Sublease to the extent that the Sublease relates to the
Equipment; :

WHEREAS the Lessee shall herein assume the obligations and duties of the
Assignor under the Sublease (other than under Sections 4B, 4C and 4D thereof) to the
extent that the Sublease relztes to the Equipment and the Sublessee shall release the
Assignor from such obligations and duties to the extent so assumed;

WHEREAS the Lessee proposes to assign the Sublease, for security purposes, to the
Owner-Trustee pursuant to an Assignment of Sublease and Agreement, dated as of the
date hereof (the “Interim Sublease Assignment"), until the Lessee fulfills its obligations
under the Interim Lease;

WHEREAS the Owner=Trustee may fmance a portion of the purchase price of the -
. Equipment or an interim basis by borrowing from one or more lenders (the “laterim

Lender") and may secure such borrowing by granting the Interim Lender a security
Interest in the Equipment, by assigning to the Interim Lender certain rights under the
Interim Lease and by reassigning to the Interim Lender pursuant to a Reassignment of
Sublease and Agreement (the "Interim Sublease Reassignment”) certain rights undc" the
Sublease and the Interim Sublease Assignment;
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WHEREAS the Owner-Trustee proposes to replace the interim financing arrange-
ments with long-term financing arrangements; and

WHEREAS thé Sublessee shall herein consent to the Interim Sublease Assignment
and the Interim Sublease Reassxbnment and agree to enter into an amendment and

restatement of this Agreement in connection with the long-term f{inancing of the
Equipment;

NOW THEREFORE, in consideration of the covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and sets over unto the Lessee
outright, and not as collateral security, all the Assignor's rights, titles and interests,
powers, privileges, and other benefits in, to and under the Sublease as and only to the
extent that the Sublease relates to the Equipment inciuding, without limitation, the
immediate right to receive and collect all rentals, profits and other sums payable to or
receivable from the Sublessee by the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity, liquidated damages, or otherwise
(such moneys being hereinafter called the "Payments") and the right to make all waivers,
modifications and agreements to give all notices, consents and releases, to take all action
upon the happening of an Event of Default speciﬁed in the Subleasc, to amend and
supplement the Sublease, and to do any and all other things whatsoever which the Assignor
is or may become entitled to do under or with respect to the Sublease. In furtherance of
the foregoing assignment, the Assignor hereby irrevocably authorizes and empowers the
Lessee in its own name, or in the name of its nominee, or in the name of the Assignor or
as attorney for the Assignor to ask, demand, sue for, collect and receive any and all
Payments to which the Assignor is or rnay become entitled under the Sublease, and to
enforce compliance by the Sublessee with all the terms and provisions thereof. The
Assignor represents and warrants to the Lessee and the Owner-Trustee that the Assignor
has not entered into any assignment of its interests in the Sublease other than this
Agreement, has not entered into any amendment or modification of the Sublease and has
not created or incurred or suffered to exist with respect to the Sublease or with respect
to any of its interests therein any claim, lien or charge arising by, through or under the
Subléssee.

2. Except as provided in Section 3 hereof, the Lessece hereby assumes and
agrees to pay, perform and discharge all obligations and liabilities of the Assignor arising
under the Sublease as and only to the extent that the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the Sublessee, to continue to
perform and discharge its obligations under Sections 4B, #C and 4D of-the Sublease as and
only to the extent that such obligations relate to the Equipment,

4. The Sublessee hereby releases and discharges the Assignor from the pay-
ment, performance and discharge of the obligations and liabilities of the Assignor under
the Sublease which are assumed by the Lessee pursuant to Section 2 hereof.

5. The Sublease is hereby supplemented by substituting Schedule Nos. TWO,

THREE, FOUR AND FIVE in place of the Equipment Schedule dated July 12, 1979,
attached thereto.
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6. The Sublessee upon receipt of a copy of 1ine Interim Sublease

Assignment, consents to all the terms and conditions of tne Interim Sublease

Assignment and any Interim Sublease Reassigninent and agrees that:

(i) it will pay all Payments due and to become due uncer the Sublease or
otherwise in respect of the Equipment directly to tne Owner-Trustee,
at the address specified by Owner-Trustee, by bank wire transfer of
immediate available funds; provided, that if an Interirn Sublease
Reassignment shall have been made, upon receipt of a copy thereof, all
such Payments shall be made 10 the Interim Lender;

(i1) it shall not be entitled to any abatement of rent or additional rent,
reduction thereof or setoff against or recoupment of rent or additional
rent, including, but not limited to abatements, reductions, setoffs or
recoupments due or alleged to be due by reason of any past, present or
future claims or counterclaims of the Sublessee against the Lessee, the
Builder, the Owner-Trustee, the Interim Lender or ctherwise;

(iii) the Owner-Trustee and any Interim Lender shall be entitled to the
benefits of and to receive and enforce performance of all the covenants
to be performed by the Sublessee under the Sublease to the extent that
it relates to the Equipment as though the Owner- Trustee and any
lntenm Lender were named therein as the Lessee;

(iv) neither the Owner-Trustec nor any Interim Lender shall, by virtue of
the Interim Sublease Assignment or the Interim Sublease Reassignment,
be or become subject to any liability or obligation under the Subleae or
otherwise; and

(v) the Sublease to the extent that it relates to the Equipment shall not,
without the prior written consent of the Owner-Trustiee and any Interim
Lender, be terminated, amended or modified, nor shall any waiver or
release be given or accepted with respect thereto nor shall any action
be taken or omitted by the Sublessee the taking or omission of which
might result in an alteration or impairment of the Sudlease, the Interim
Sublease Assignment, any Interim Sublease Reassignment if any or this
Agreement or of any of the rights created by any there of.

(vi) all other terms and conditions of the Interim Sublezse Assignment and
Interim Sublease Reassignment shall not be decimed 10 nwodify or amend
the terms and conditions of the Sublease.

7.  The parties hereto acknowledge that the Owner-Trustee contemplates.
arranging for long-term financing of the Equipment and, in furtherance of such
arrangements, among other matters, expects there will be executed and delivered
an amended and restated Lease, Assignment of Sublecase and Reassignment of .
Sublease in replacement of the Interim Leasc, Interim Sublease Assignment and
Interim Sublease Reassignment, and that the parties hereto will enter into an
amended and restated Sublease Assignment, Assumptior.  and’ Supplement
Agreement in replacement of this Agreement, and the parties hereto hereby agree
to enter into such amended and restatec Agreement.
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8.  The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution hereof as if
each reference therein to the Sublease included a reference to this Agreement and

~ each reference therein to the Assignor included a reference to the Lessee and the
Owner-Trustee.

9. The Sublessee confirms, as provided in Section 7A of the Sublease, that
notwithstanding anything to the contrary contained in the Sublease, all rights and
obligations of the Sublessee under the Sublease and in and o the Equipment are
subject and subordinate to the rights of the Owner-Trustee under the Lease and
any Interim Lender under any agreement between an Interim Lender and the
Owner-Trustee relating to the Equipment. If an Event of Default should occur
under the Lease or any such agreement, the Owner-Trustee or the Interim Lender
may terminate the Sublease (or rescind its termination), all as provided therein.

The foregoing shall be subject to the Agreement dated as of July 1979, between
Assignor and Weyerhaeuser Company.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee in order
to confirm the interest of the Lessee hereunder.

11.  This Agreement shall be governed by the laws of the State of New York
but the parties shall be entitled to all rights conferred by 49 U.S.C. Section 11303.

12.  This Agreement may be executed in any number of counterparts, all of
which together shall constitute a single instrument, but the counterpart delivered
to the Owner-Trustee shall be deemed to be the original anc all others shall be
deemed to be duplicates thereof. It shall not be necessary that any counterpart be
signed by all the parties so Jong as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
executed in their respective names by persons thereunto duly authorized, and their

respective corporate seals to be affixed and duly attested, all as of the date first
above written,.

FIRST SECURITY STATE BANK,
not in its individual capacmy but solely as

Lease-Truj? _

By: - '
(CORPCRATE SEAL) = 2/
ATTEST:

) ,,‘:’ o
P L Sl ARY L Beceiy”

BRAE CORPORATION

By:

(CORPORATE SEAL)
ATTEST:
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8. The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution
hereof as if each reference therein to the Sublease included a reference
to this Agreement and each reference therein to the Assignor included a
reference to the Lessee and the Owner-Trustee.

9. The Sublessee confirms, as provided in Section 7A of the Sub-
lease, that notwithstanding anything to the contrary contained in the
Sublease, all rights and obligations of the Sublessee under the Sublease
and in and to the Equipment are subject and subordinate to the rights of
the Owner-Trustee under the Lease and any lender under any agreement
between a lender and the Owner-Trustee relating to the Equipment. If an
Event of Default should occur under the Lease or any such agreement, the
Owner-Trustee or the Interm Lender may terminate the Sublease (or rescind
its termination), all as provided therein. The foregoing shall be subject
to the Agreement dated as of July, 1979 between BRAE CORPORATION and
WEYERHAEUSER COMPANY.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee
in order to confirm the interest of the Lessee hereunder.

11. This Agreement shall be governed by the laws of the State of New
York but the parties shall be entitled to all rights conferred by 49 U.S.C.
Section 11303. '

12. This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single instrument, but the
counterpart delivered to the Owner-Trustee shall be deemed to be the
original and all others shall be deemed to be duplicates thereof. It shall
not be necessary that any counterpart be signed by all the parties so long
as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument
to be executed in their respective names by persons thereunto duly
authorized, and their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

FIRST SECURITY BANK, not in its
individual capacity but solely
as Lease-Trustee

BY . e
(CORPORATE SEAL)
ATTEST:
, ,//
&.A (41 ) P ' S
» BRAE CORPORATION
By ,f .

7

. (CORPORATE SEAL) i

ATTEST:




MISSISSIPPI & SKUNA VALLEY RAILROAD COM-
PANY '

By:_
. (CORPORATE SEAL) i /SECHmAm
ATTEST:
J i \/ il
¢/ /,
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STATE OF UTAH )

<« COUNTY OF SALT LAKE )

On this ;( day of( /,_(f 15 y 1979, before me personally appeared

5 - onaen y to me personally known, who being by me duly sworn,:

says that he isa 1, . 2/ 2w~ Of FIRST SECURITY STATE BANK, that one of

the seals affixed to the forfdpoing instrument is the seal of said Bank and that said

- instrument was signed and sealed on behalf of said Bank by authority of its Board of

Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Bank.

£ LB
' NOTARY PU EylfIC

e
7

(NOTARIAL SEAL)

My Commission Expires: (/'— 7’ (”Z_,

STATE OF CALIFORNIA

CITY AND COUNTY OF SAN FRANCISCO

On this (% day of @c’fz}éké - , 1979, before me personally appeared

Ay AU LN , to me oersonally known, who being by me duly sworn,
sofs that'he is a g9 A g 1s; CZC l tof BRAE CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of said Corporatlon and that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

'Msvum AL
s OFFICIAL SEAL §

b "/ \

:}\NS,USAN M. COLEGUIA %(}ﬁf‘- 77'/ ‘ﬂ/ﬁ[@u‘i
OTARY PUBLIC — CaLy

r/ PPH\CI’PiALL( UHTLE 'SIRNM NOTARY pU BLIC ( /

» SAN FRANC.sCO COUNTY

My Cornmlsslun Expires Nov. g, 1960

(NOTARIAL SEAL)

.. My Commission Expires: % J /?XD
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STATE OF WASHINGTON )

"COUNTYOF [/ ., )

7 d

. _ _,'L ) —
On this ;211-"_ day of ¢ (é&d/u » 1979, before me personally appeared
(00 n ¥ N von Kocsec & -y 10 me personally known, who being by me duly sworn,

“says that he is @  /, . o Do cq of MISSISSIPPI & SKUNA VALLEY RAILROAD

COMPANY, that one of the seals ajfixed to the foregoing instrument is the corporate seal
of said Corporation and that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said Corpceration,

//7 -
{7/ ; / .
"X oinenlle, /(;;J- )é weeq 4 X~
v §

N RY PUjBLIC

(NOTARIAL SEAL)

My Commission Expires: j B 119 ¢/
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Liafliodl A
EQUIPMENT SCHEDULE No.

THE-SONNECTICUT BANK AND TRUST COMPANY, not in its individual capacity but sdlely as Owner=-
rustee ("Lessor") hereby .leases the following Cars to FIRST SECURITY STATE BANK, not in its indivi-

}ual capacity, but so}ely as Lease-Trustee ("Lessee") on the terms and conditicns contained in the
-ease Agreement to which this Schedule is attached. '

A.A.R. B ' ~ Dimensions No.
Mech. o S Inside Dcors of
Design " Description Numbers - - Length . Width Height Width Cars
; i
¢ ' 7,000 cubic foot MSV 1440-66 | 27

: Chip Cars :

FIRST SECURITY STATE BANX,.not in its indivi- THE CONNECTICUT BANK AND TRUST COMPANY, not in

dual canacitv, bnt eclely as Lease-Trustee. its individual capacity, but solely as Owner-Truste:

3Y: ' ' BY: . :

TITLE: ’ TITLE: , .\ '

DATE: ~ DATE:




SUBSTITUTION AGREEMENT

BRAE CORPORATION ("Lessor") and MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY ("Lessee") hereby agree to substitute Equip-
ment Schedules No. 2,3,4 and 5 (the "Substituted Schedules),
as attached hereto, for the original Equipment Schedule attached
to the Lease Agreement dated July 12, 1979 ("Lease") between
Lessor and Lessee. All of the terms and conditions set forth in
the Lease shall apply to and govern that the railcars described
in the Substituted Schedules to the same extend and in the same
manner as such terms and conditions were applied to the original
Schedule. Lessor and Lessee understand and agree that the
railcars described in the Substituted Schedules shall have equal
loading priority as such term is defined Section 3B of the Lease.

- BRAE CORPORATION | MISSISSIPPI & SKUNA VALLEY

RAILROAD COMPANY

By %// By /
Lansy o o
Title Przéie% Ti€le SECRETARY

Date Océ_ber 29, 1979 pate_ ek 2 1999




EQUIPMENT SCHEDULE No. Two

BRAE CORPORATION hereby leases the following Cais to MISSISSIPPI . &.SKUNA VALLEY. RAILROAD
pursuant to that certain Lease Agreement dated as of July 9

SJuly 12,1979, co.
i AAR. .. . - . . *°  Dimensions No.
Mech. . N I Inside . Doors of
Design Descriptian : Numbers Length  ° Width Height Width Cans
xM General Purpose 52'6" | 9'6" |11'3" | DBL 8' 25
Boxcar 70 ton ' offspt
truck w/E.O0.C. :
XpP General Purpose 52'6" |9'6" 11°'3" | DBL 8' 30
Boxcar 70 ton Plug
truck, w/E.O.C. P offspt
FB Bulkhead Flat 60'6" |9'4" 11" 15
100 ton
HTS Chip Car

Bottom 13
Dump

'MISSISSIPPI & SKUNA VALLEY
RAT: - -

SECRETARY,

7 —
DATE: , patE: D, c)p A /19>F

This Equipment Schedule No. Two, together with Equipment Sthdules
Three and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



. . EQUIPMENT SCHEDULE No. Three

, BRAE CORPORATION hereby leases the following Cars toMISSISSIPPI & SKUNA VALLEY.RAILROAD C(
-~ pursuant to that certain Lease Agreement dated as of ... JUly.12,.., 19.79. '

v AAR . b . «} .-. °° ° Dimensions No.
Mech, . I . Inside . Doors . of
Design Description : Numbers - " Length - -~ Width Height Width Can
1 ] L L ” (]
FB ?ggkgg:D FLAT MSV 400 62'6 9'4 11 35
through
MSV 434

MISSISSI;PI & SKUNA VALLEY RAILROPRM

BY:

SECRETARY,
TITLE:

pate: (Do 26 /552

This Equipment Schedule No. Three, together with Equipment Schedules

Two and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.




EQUIPMENT SCHEDULE No. FOUR .
BRAE CORPORATION hereby leases the following Cars_to MISSISSIPPI & SKUNA VALLEY RAJILROAD

pursuant to that certain Lease Agreement dated as of ...July 12, .19.79.
AAR. . . - . . .**  Dimensions No.
Mech. : . . : Inside Doors of
Design Description : “Numbers Length -~ - Width Height Width Cars
FB BULKHEAD FLAT 62'6" | 9'4" 11" 50
100 ton

' MISSISSIPRI & SKUNA VALLEY

BRAE CORPORATIO / )
BY: Vi / ////ZZ/
/ / / | mTiE.  SECRETARY,

DATE: | | DatE: _ Op X AS /G2 &

TITLE:

This Equipment Schedule No. Four, together with Equipment Schedules
Two and Three and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



EQUIPMENT SCHEDULE No. FIVE

BRAE CORPORATION hereby leases the following Cars_toISSISSIPPI & SKUNA VALLEY RAILROAD CO
pursuant to that certain Lease Agreement dated as of ...July .12, ., 19.79. ,

AAR . . Dimensions . . No.
Mech. ) 3. Juside Doors of
Design Description Numbers - Length Width Height Width Can
HTS Chip Car MSV 1440 Bottom 27
through Dump
MSV--1466

BRAE CORPORATIO

TITLE: esident
DATE: October 29, 1979

MISSISS;PPI & SKUNA VALLE/IY RAILROZ

BY:

SECRET,
TITLE: ARY

pate: (DX 25 1927

This Equipment Schedule No. Five, together with Equipment Scheudles Two and
Three and Four are substituted in place of the original Equipment Schedule

attached to the above-mentioned Lease.



SUBLEASE ASSIGNMENT,
ASSUMPTION
AND
SUPPLEMENT AGREEMENT

among

BRAE CORPORATION,

FIRST SECURITY STATE BANK,
not in its individual capacity but
- solely as trustee for the Lessee-Beneficiaries,

and

MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY

Dated as of October 15, 1979
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SUBLEASE ASSIGNMENT, ASSUMPTION AND
SUPPLEMENT AGREEMENT dated as of October 15,
1979, among BRAE CORPORATION, a Delaware
corporation (the "Assignor"), FIRST SECURITY
STATE BANK, not in its individual capacity
but solely as trustee (the "Lessee") under
a Lease Trust Agreement dated as of the date
hereof (the "Lease Trust Agreement”) with
Rail Finance Corporation and CFS Railcar, Inc.
(collectively, the "Lessee-Beneficiaries"),
and MISSISSIPPI & SKUNA VALLEY RAILROAD COMPANY
(the "Sublessee").

WHEREAS the parties hereto have heretofore entered
into an interim Sublease Assignment, Assumption and Supple-
ment Agreement dated as of October 15, 1979 (the "Original
Agreement"), and other interim documents (the "Interim
Documents");

WHEREAS the Original Agreement contemplated that
an amended and restated Sublease Assignment, Assumption and
Supplement Agreement would be entered into by the parties
thereto when long-term financing for the Equipment (as
hereinafter defined) had been arranged;

WHEREAS such financing has been arranged and,
therefore, the parties hereto hereby amend and restate the
Original Agreement with this Agreement;

WHEREAS The First National Bank & Trust Co. of
Hamilton, The Wayne County National Bank of Wooster, The
First-Knox National Bank of Mount Vernon and The 0ld Phoenix
National Bank of Medina (collectively the "Owners" and
individually an "Owner") propose to authorize and direct The
Connecticut Bank and Trust Company, not in its individual
capacity but solely as Owner-Trustee (the "Owner-Trustee")
under a Series 1 Trust established pursuant to a Master Trust
Agreement dated as of February 2, 1976, as supplemented,
including a supplement dated as of the date hereof with the
Owners and others, to enter into a Purchase Order Assignment
dated as of the date hereof with the Assignor and Bethlehem
Steel Corporation ("Bethlehem") providing for the assignment
by the Assignor to the Owner-Trustee of the rights of the
Assignor to purchase certain units of railroad equipment
described in Equipment Schedule No. Three included in
Annex A hereto from Bethlehem;
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WHEREAS the Lessee will lease from the Owner-
Trustee (i) those units of equipment purchased by the Owner-
Trustee under the Interim Documents from Ortner Freight
Car Company ("Ortner") and described in Equipment Schedule
No. Five included in Annex A hereto and (ii) all the units
of such equipment so purchased from Bethlehem (the units
purchased from Bethlehem and Ortner being called collectively
the "Equipment") pursuant to a Lease of Railroad Equipment
dated as of the date hereof (the "Lease");

WHEREAS the Assignor has entered into a Lease Agree~
ment dated July 12, 1979, as supplemented and amended (such
Lease Agreement, as heretofore supplemented and amended and as
supplemented hereby, to the extent it relates to the Equipment,
being hereinafter called the "Sublease"), with the Sublessee,

a complete copy of which is attached as Annex A hereto,
providing for the lease by Assignor to the Sublessee of cer-
tain units of railroad equipment, including the Equipment;

WHEREAS the Assignor shall herein assign to the
Lessee all its right, title and interest as lessor under the
Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obli-
gations and duties of the Assignor under the Sublease (other
than under Sections 4B, 4C and 4D thereof) to the extent
that the Sublease relates to the Equipment and the Sublessee
shall release the Assignor from such obligations and duties
to the extent so assumed;

WHEREAS the Owner-Trustee is entering into an
Equipment Trust Agreement dated as of the date hereof (the
"Security Document") with First Security Bank of Utah, N.A.
(hereinafter called, together with its successors and assigns,
the "Trustee"), pursuant to which equipment trust certificates
will be issued and sold to finance a portion of the purchase
price of the Equipment;

WHEREAS the Lessee intends to secure its obliga-
tions to the Owner-Trustee under the Lease by assigning
certain of its rights under the Sublease to the Owner-Trustee
pursuant to an Assignment of Subleases and Agreement dated
as of the date hereof (the "Sublease Assignment") and the
Owner-Trustee intends to secure its obligations to the
Trustee under the Security Document by reassigning certain
of its rights under the Sublease and the Sublease Assignment
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to the Trustee pursuant to an Assignment of Lease, Reassign-
ment of Subleases and Agreement dated as of the date hereof
(the "Lease Assignment"); and

WHEREAS the Sublessee shall herein consent to the
Sublease Assignment and the Lease Assignment;

NOW THEREFORE, in consideration of the covenants
and agreements hereinafter contained, the parties hereto
hereby agree that the Original Agreement is amended and
restated by this Agreement and hereby further agree as
follows:

1. The Assignor hereby assigns, transfers and
sets over unto the Lessee outright, and not as collateral
security, all the Assignor's rights, titles and interests,
power, privileges, and other benefits in, to and under the
Sublease as and only to the extent that the Sublease relates
to the Equipment including, without limitation, the immed-
iate right to receive and collect all rentals, profits and
other sums payable to or receivable from the Sublessee by
the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity,
liquidated damages, or otherwise (such moneys being herein-
after called the "Payments") and the right to make all
waivers, modifications and agreements to give all notices,
consents and releases, to take all action upon the happening
of an Event of Default specified in the Sublease, to amend
and supplement the Sublease, and to do any and all other
things whatsoever which the Assignor is or may become
entitled to do under or with respect to the Sublease. 1In
furtherance of the foregoing assignment, the Assignor hereby
irrevocably authorizes and empowers the Lessee in its own
name, or in the name of its nominee, or in the name of the
Assignor or as attorney for the Assignor to ask, demand, sue
for, collect and receive any and all Payments to which the
Assignor is or may become entitled under the Sublease, and
to enforce compliance by the Sublessee with all the terms
and provisions thereof. The Assignor represents and war-
rants to the Lessee and the Owner-Trustee that other than
the Original Agreement and this Agreement the Assignor has
not entered into any assignment of its interests in the
Sublease, has not entered into any amendment or modification
of the Sublease and has not created or incurred or suffered
to exist with respect to the Sublease or with respect to any
of its interests therein any claim, lien or charge arising
by, through or under the Sublease.
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2. Except as provided in Section 3 hereof, the
Lessee hereby assumes and agrees to pay, perform and dis-
charge all obligations and liabilities of the Assignor
arising under the Sublease as and only to the extent that
the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the
Sublessee, to continue to perform and discharge (or to cause
the performance and discharge of) its obligations under
Sections 4B, 4C and 4D of the Sublease as and only to the
extent that such obligations relate to the Equipment, includ-
ing performance and discharge of its obligation to collect,
as agent for the Sublessee, rents and other payments earned
with respect to the Equipment. The Sublessee hereby instructs
the Assignor to immediately transmit any Payments collected
by the Assignor to the Trustee as provided in Section 5(i)
hereof, and the Assignor hereby agrees to so transmit such
Payments. The Assignor hereby acknowledges that any Payments
received by it, until transmitted to the Trustee, are held
in trust by it for the benefit of the Trustee and that it
has no interest whatsoever in such Payments.

4. The Sublessee hereby releases and discharges
the Assignor from the payment, performance and discharge of
the obligations and liabilities of the Assignor under the
Sublease which are assumed by the Lessee pursuant to Sec-
tion 2 hereof.

5. The Sublessee hereby acknowledges receipt of
a copy of the Sublease Assignment and the Lease Assignment,
consents to all the terms and conditions of the Sublease
Assignment and the Lease Assignment and agrees that:

(i) it will pay or cause to be paid all Payments
due and to become due under the Sublease or otherwise
in respect of the Equipment directly to the Trustee
at 79 South Main Street, Salt Lake City, Utah 84111,
attention of Trust Division, Corporate Trust Department,
or at such other address as is specified by Trustee,
by bank wire transfer of immediately available funds;
provided, that if the Trustee shall have notified the
Sublessee that the Lease Assignment is no longer in
effect, then such Payments shall be made to the Owner-
Trustee at the address specified by the Owner-Trustee;

(ii) it shall not be entitled to any abatement of
rent or additional rent, reduction thereof or setoff
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against or recoupment of rent or additional rent,
including, but not limited to, abatements, reductions,
setoffs or recoupments due or alleged to be due with
respect to the Equipment by reason of any past, present
or future claims or counterclaims of the Sublessee
against the Lessee under the Sublease or against

the Assignor, the Builder, the Lessee, the Lessee-
Beneficiaries and their respective parent companies,
the Owner-Trustee or the Trustee or otherwise;

(iii) the Owner-Trustee and the Trustee shall be
entitled to the benefits of and to receive and enforce
performance of all the covenants to be performed by the
Sublessee under the Sublease, to the extent the Sublease
relates to the Equipment, as though the Owner-Trustee
and the Trustee were named therein as the Lessee;

(iv) neither the Owner-Trustee nor the Trustee
shall, by virtue of the Sublease Assignment or the Lease
Assignment, be or become subject to any liability or
obligation under the Sublease or otherwise; and

(v) the Sublease, to the extent the Sublease
relates to the Equipment, shall not, without the prior
written consent of the Owner-Trustee and the Trustee,
be terminated, amended or modified, nor shall any waiver
or release be given or accepted with respect thereto
nor shall any action be taken or omitted by the Sub-
lessee the taking or omission of which might result in
an alteration or impairment of the Sublease, the Sub-
lease Assignment, the Lease Assignment or this Agreement
or of any of the rights created by any thereof.

6. The Sublessee hereby makes the representations
and warranties set forth in Section 11 of the Sublease on and
as of the date of execution hereof and on and as of each Closing
Date (as defined in the Security Document) as if each reference
therein to the Sublease included a reference to this Agreement
and each reference therein to the Assignor included a reference
to the Lessee, the Owner-Trustee and the Trustee. For purposes
of Section 2A of the Sublease, the date of delivery of the
last "Car" included within the Equipment shall be deemed to
be January 20, 1980.

7. The Sublessee confirms, as provided in Sec;ion 7A
of the Sublease, that notwithstanding anything to the contrary
contained in the Sublease, all rights and obligations of the
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Sublessee under the Sublease and in and to the Equipment are
subject and subordinate to the rights of the Owner-Trustee
under the Lease and the Trustee under the Security Document.
If an Event of Default should occur under the Lease or the
Security Document, the Owner-Trustee or Trustee may terminate
the Sublease (or rescind its termination), all as provided
therein, and, if an assumption and substitution shall occur
pursuant to the last paragraph of Section 5.01 of the Security
Document, the Sublease shall automatically terminate.

8. The Sublessee will, from time to time, execute,
acknowledge and deliver any and all further instruments rea-
sonably requested by the Lessee in order to confirm the
interest of the Lessee hereunder.

9. It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each and all of the representations,
undertakings and agreements herein made on the part of the
Lessee are each and every one of them made and intended not
as personal representations, undertakings and agreements by
First Security State Bank, or for the purpose or with the
intention of binding First Security State Bank personally
but are made and intended for the purpose of binding only
the Trust Estate (as defined in the Lease Trust Agreement)
and this Agreement is executed and delivered by First
Security State Bank not in its own right but solely in the
exercise of the powers expressly conferred upon it as Lessee
under the Lease Trust Agreement; and that no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against the First
Security State Bank (except as provided in Sections 3.04
and 4.01 of the Lease Trust Agreement) or on account of
any respresentation, undertaking or agreement of the Lessee
(except as provided in Sections 3.04 and 4.01 of the Lease
Trust Agreement) either expressed or implied, all such
personal liability, if any, being expressly waived and

released by the other parties
claiming by, through or under
however, that such parties or
through or under such parties
look to said Trust Estate and
satisfaction of the same.

10.

hereto and by all persons
such parties; provided,

any person claiming by,
making claim hereunder, may
the Lessee-Beneficiaries for

This Agreement shall be governed by the laws

of the State of California but the parties shall be entitled

to all rights conferred by 49

U.s.C. § 11303.
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11. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Trustee shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by all the parties
so long as each party hereto shall sign at least one counter-
part.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective names by
persons thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of
the date first above written.

FIRST SECURITY STATE BANK,

not in its individual capacity
but solely as trustee for the
Lessee-Beneficiaries,

[Corporate Seal] by

Attest: Authorized Officer

Authorized Officer

BRAE CORPORATION,

[Corporate Seal] by

Attest:

MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY,

[Corporate Seall by

Attest:




[Seal]

Attest:

Authorized Officer
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Accepted:

FIRST SECURITY BANK OF UTAH,
N.A., not in its individual
capacity but solely as Trustee,

Authorized Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Owner-

Trustee,

\“\\-
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STATE OF UTAH, )
) Ss.:
COUNTY OF SALT LAKE,)

On this day of 1979, before me per-
sonally appeared r to me person-
ally known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY STATE BANK, that the
seal affixed to the foregoing instrument is the seal of
said bank, that said instrument was signed and sealed on
behalf of said bank by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

Notary Public

My Commission expires:

[Notarial Seall

STATE OF CALIFORNIA,)
) SS.:
COUNTY OF ;)

On this day of 1979, before me per-
sonally appeared r to me person-
ally known, who, being by me duly sworn, says that he is an

of BRAE CORPORATION, that the seal affixed
to the foregoing instrument is the seal of said bank, that
said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said bank.

Notary Public

My Commission expires:

[Notarial Seal]
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STATE OF )
) ss.:
COUNTY OF )

On this day of 1979, before me per-
sonally appeared r to me person-
ally known, who, being by me duly sworn, says that he
is of MISSISSIPPI & SKUNA VALLEY RAILROAD

COMPANY, that the seal affixed to the foregoing instrument is
the seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My Commission expires:

[Notarial Seal]



Annex A

RECORDATION NO.? i

_ LEASE AGREEMENT
, AUG 141979-2 .4 PM
‘_ ,_ INTERSTATE COMMERCE COMMISSIon

THIS LEASE AGREEMENT, made as of this 12th

day- of July , 1979, between BRAE
Corporation, Three Embarcadero Center, San
Francisco, California 94111, a Delaware Cor-
portation (Lessor), as Lessor, and MISSISSIPPI -
& SKUNA VALLEY RR CO. (Lessee),

-as Lessee.

1. Scope of Agreement

A. BRAE agrees to lease to Lessee, and Lessee agrees to lease
" from BRAE, freight cars as set forth in any lease schedules executed
by the parties concurrently herewith or hereafter and made a part

of this Agreement. The word ''Schedule"” as used herein includes the
Schedule or Schedules executed herewith and any additional Schedules
and amendments thereto, each of which when signed by both parties
shall be a part of this Agreement. The scheduled items of equipment
are hereinafter called collectively the '"Cars."

B. It is the intent of the parties to this Agreement that BRAE
shall at all times be and remain the lessor of all Cars. Lessee
agrees that it will at no time take any action or file any document
which is inconsistent with the foregoing intent and that it will
take such action and execute such documents as may be necessary to
accomplish this intent.

C. BRAE and Lessee agree that as first users of the Cars,

" Lessee shall be entitled as between BRAE and Lessee to claim the
investment tax credit for Federal Income Tax purposes. BRAE repre-
sents and warrants that the Cars are 'New section 38 property,"
within the meaning of Internal Revenue Code; that BRAE has, or will,
take all steps as requested by Lessee including the making of any
election which may be required by the Internal Revenue Code or
regulation thereunder that may be required to evidence assignment
of the Investment Tax Credit to Lessee; and that BRAE has not
taken, and will not take, any actions which will make the Cars
ineligible for the Investment Tax Credit, other than the exercise
of any right or remedy which BRAE may take in the event of a de-
fault by Lessee hereunder.

2. Term

A. This Agreement shall remain in full force until it shall
have been terminated as to all of the Cars as provided herein.
-The lease shall commence on the date hereof and unless sooner
terminated as provided herein shall continue with respect to all
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of the Cars described in each Schedule until 15 years after the
date on which the last Car on such Schedule has been delivered as
set fogth in Section 3A hereof. -

B.- If this Agreement has not been earlier terminated and no
default has occurred and is continuing, it shall automatically be
extended for not more than five consecutive periods of twelve months
each (the "extended lease term") with respect to all of the Cars
described on each Schedule, provided, however, that BRAE or Lessee
may terminate this Agreement as to all, but not fewer than all, of
the Cars on any such Schedule by written notice delivered to the
other not less than twelve months prior to the end of the initial
lease term or any extended lease term.

3. Sugpiz Provisions

A. BRAE will inspect each of the Cars tendered by the manufac-
turer for delivery to Lessee. Prior to such inspection, however, .

. Lessee shall confirm in writing to BRAE that the sample Car which

will be made available for Lessee's inspection prior to the com-
mencement of deliveries conforms to the specifications of the equip-
ment agreed to by Lessee. Upon such approval by Lessee and BRAE's
determination that the Car conforms to the specifications order by
BRAE and to all applicable governmental regulatory specifications,
and this Agreement has not been terminated, BRAE will accept delivery
thereof at the manufacturer's facility and shall notify Lessee in
writing of such acceptance. Each of the Cars shall be deemed

delivered to Lessee upon acceptance by BRAE. The Cars shall be moved

to Lessee's railroad line at no cost to Lessee as soon after accept-
ance of delivery by BRAE as is consistent with mutual convenience
and economy. Due to the nature of railroad operations in the United
States, BRAE can neither control nor determine when the Cars leased-
hereunder will actually be available to Lessee for its use on its
railroad tracks. Notwithstanding that Lessee may not have immediate

.physical possession of the Cars leased hereunder, 'the lease hereunder

with respect thereto shall commence upon acceptance by BRAE from the
manufacturer, and Lessee dgrees to pay- to BRAE the-rent set forth-in
this Agreement. To move the Cars to Lessee's railroad line and in-
sure optimal use of the Cars after the first loading of freight for
each Car (the "Initial Loading'), BRAE agrees to assist Lessee in
monitoring Car movements and, when deemed necessary by Lessee and
BRAE, to issue movement orders with respect to such Cars to other
railroad lines in accordance with ICC and AAR interchange agreements

and rules.

B. If during any one calendar month the average utilization
of all Cars falls below 78.37%, then BRAE may by written notice to

" Lessee of such an event require Lessee to load the Cars leased from

BRAE hereunder prior to loading substantially similar cars leased
from other parties, or purchased by Lessee or interchanged with
railroads, in each case subsequent to the date of this Agreement;
provided, however, that this shall in no event prevent or prohibit
lessee from fulfilling its obligations to provide transportation and

-2-
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facilities upon reasonable request therefor to shippers on its rail-
road tracks. Any priority loading required under this paragraph
sha}l be commenced as soon as practicable after receiot of BRAE's
notice by Le§se¢ (but not to excced two days) and shall continue
until such time as the average utilization of all Cars shall equal
or exceed 78.3% for one calendar month.

C. Additional Cars may be leased from BRAE by Lessee only upon the

mgtgal agreement of the parties hereto. Upon such agreement, such ad-
. ditional Cars shall be identified in Schedules to this Agreement and

shall benefit from and be subject to this Agreement upon execution of
the Schedules by BRAE and Lessee. Notwithstanding the execution of any
Schedules including Scheduling for additional Cars, the delivery of any Ca
to Lessee shall be subject to manufacturer's delivery schedules, financ- .
ing satisfactory to BRAE and the mutual acknowledgment of the parties
that the addition of such Cars is not likely to reduce utilization of
all Cars on lease to Lessee to less than 78.37 in any calendar quarter.
In the event Brae fails to obtain satisfactory financing on any cars,
Lessee shall have the option to assume, BRAE's delivery position and its
contracts with the manufacturers for any or all of the Cars for which
BRAE is unable to arrange financing; provided, however, Lessee may not
utilize such delivery position or contract to enter into a non-equity
lease for such cars. If, due to the factors listed in tHe preceding
sentence, fewer than all of the Cars listed on a Schedule shall be de-
livered to Lessee, the term of the lease shall be deemed to have com-
menced on the date the final Car of the most recent group of Cars was

delivered to_Lessee.

4, Railroad Markings and Record Keebing

A. BRAE and Lessee agree that on or before delivery of any Cars
to Lessee, said Cars will be lettered with the railroad marking of
Lessee and may also be marked with the name and/or other insignia
used by Lessee. Such name and/or insignia shall comply with all ap-

plicable regulations.

B. At no cost to Lessee, BRAE shall during the term of this

" Agreement prepare for Lessee's signature and filing all documents
relating to the registration, maintenance and record keeping func-
tions involving the Cars ‘and such other items of freight equipment
used in interchange service as Lessee may operate and control as of
the date of this Agreement (''Other Equipment"). Such documents
shall include but are not limited to the following: (i) appropriate
AAR documents; (ii) registration in the Official Railway Equipment
Register and the Universal Machine Language Equipment Register; and
(iii) such reports as may be required from time to time by the ICC

and/or other regulatory agencies. :

C. Each Car leased hereunder shall be registered at no cost
to Lessee in the Official Railway Equipment Register and the Univer-
sal Machine Language Equipment Register. BRAE shall, on behalf of
Lessee, perform all record keeping functions related to the use by
Lessee of the Cars and Other Equipment and other railroads in accord-

ance with AAR railroad interchange agreements and rules, such as car
-hire ‘reconciliation. Correspondence from railroads using such Cars
and Other Equipment shall be addressed to Lessee at such address as

BRAE shall select.

D. All record keeping performed by BRAE hereunder and all
record of payments, charges and correspondence related to the Cars -




and Other Equipment shall be separately recorded and maintained by
BRAE in a'form suitable for rcasonable inspection by Lessee from
time to time during regular BRAE business hours. Lessee shall sup-
ply BRAE with such reports, including daily telephone reports of
the number of Cars on Lessee's tracks, regarding the use of the
Cars by Lessee on its railroad line as BRAE may reasonably request.

5. Maintenance, Taxes and Insurance

A. Except as otherwise provided herein, BRAE will pay all costs,
expenses, fees and charges incurred in connection with the use and
operation of each of the Cars during its lease term and any extension
thereof, including but not limited to repairs, maintenance and serv-
icing, unless the same was occasioned by the fault of Lessee. Lessee
shall inspect all Cars interchanged to it to insure that such Cars
are in good working order and condition and shall be liable to BRAE
for any repairs required for damage not noted at the time of inter-
change. Lessee hereby transfers and assigns to BRAE for and during
the lease term of each Car all of its right, title and interest in
~any warranty in respect to the Cars. All claims or actions on any
warranty so assigned shall be made and prosecuted by BRAE at its sole
expense and Lessee shall have no obligation to make any claim on such
warranty. Any recovery under such warranty shall be payable solely

to BRAE.

B. Except as provided above, BRAE shall make or cause to be
made such inspection cf, and maintenance and repairs to, the Cars as
may be required. Upon request of BRAE, Lessee shall perform any
necessary maintenance and repairs to Cars on Lessee's railroad tracks
as may be reasonably requested by BRAE. BRAE shall also make, at
its expense, all alterations, modifications or replacement of parts
as shall be necessary to maintain the Cars in good operating condi-.
tion throughout the term of the lease of such Cars. Lessee at BRAE's
expense, may make running repairs at the AAR billing rate to facilitate
.continued immediate use of a Car, but shall not otherwise make any
repairs, alterations, improvements or additions to the Cars without
BRAE's prior written consént. If Lessee makes an alteration, improve-
ment or addition to any Car without BRAE's prior written consent,
Lessee shall be liable to BRAE for any revenues lost due to such
alteration. Title to any such alteration, improvement or addition
shall be and remain with BRAE. . .

C. Lessee will at all times while this Agreement is in effect
be responsible for the Cars while on Lessee's railroad tracks in
the same manner that Lessee is responsible under Rule 7 of the AAR
Car Service and Car Hire Agreement: Code of Car Service Rules -
Freight for freight cars not owned by Lessee on Lessee's railroad
tracks. Lessee shall protect against the consequences of an event
of loss involving the Cars while on Lessee's railroad tracks by ob-
taining insurance or maintaining a self-insurance program satisfac-
tory to BRAE. In the event Lessee elects to carry insurance, Lessee
shall furnish BRAE concurrently with the execution hereof with
certificates of insurance evidencing bodily injury and property
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damage liability insurance signed by an independent insurance broker
with 30 day written notice of cancellation to BRAE. All insurance
shall be taken out in the name of Lessee and BRAE (or its assignee)
as their interests may appear. : '

D. BRAE agrees to reimburse Lessee for all taxes, assessments
and other governmental charges of whatsoever kind or character paid
by Lessee relating to each Car and on the lease, delivery or opera-
tion thereof which may remain unpaid as of the date of delivery of
such Car to Lessee or which may be accrued, levied, assessed or im-
posed during the lease term, except taxes on income imposed on Lessee
and sales or use taxes imposed on car hire revenues which are re- '
tained by Lessee. BRAE shall forward to Lessee all sales and use
tax payments received by it on behalf of Lessee. BRAE and Lessee
shall each pay the sales or use taxes imposed on the car hire reven-
ues earned by them respectively under the terms of this Agreement.
Lessee will comply with all state and local laws requiring the
filing of ad valorem tax returns. Notwithstanding the above, Les-
see at its sole expense agrees to pay and bear all property and/or
ad valorem taxes due or payable with respect to the Cars.during the
term of the lease, .

6. Lease Rental

A. (i) Lessee agrees to pay BRAE annual rent for the use of
the Cars pursuant to this Agreement computed as follows:

(a) In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is greater than 78.37%, an amount

equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year
multiplied by‘'a fraction the numerator of which-is
78.37% and the denominator of which is the utilization
for the Cars for such calendar year, as defined in

. Article 6A(ii) (hereinafter called the '"Base Rental");

plus .
(2) All mileage payments earned by all Cars.

) (b) 1In the event that utilization, as defined in
Article 6A(ii), for all Cars on an aggregate basis for the
applicable calendar year is equal to or less than 78.3%,

an amount equal to:

(1) All straight (non-incentive) car hire pay-
ments earned by the Cars during the calendar year;
plus .

(2) All mileage payments earned by the Cars;
plus
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(3) All demurrage earned by the Cars from per-
sons other than Weycrhaeuser Company and its affiliates,
but only to the extent necessary to cause the aggregate
rental paid by Lessee under this Agreement for such
calendar year to equal the Base Rental.

NN

. (c) All revenue earned by each of the Cars prior to
its Initial Loading shall be paid to BRAE; provided, how-
ever, if Initial Loading has not occurred within 45 days
after delivery of a Car by the manufacturer, BRAE and
Lessee shall share revenues from such Cars as if Initial
Loading had occurred on the 46th day after delivery from
the manufacturer in accordance with Article 6A(i) (a) and
(b) above.

(ii) "Utilization" of Cars for any period shall mean a
fraction the numerator of which is (X) the aggregate number of Car
Hours in such period that car hire payments are earned by Cars and
the denominator of which is (Y) the aggregate number of Car Hours
during such period. 'Car Hour" shall mean one hour during which one
Car is on lease hereunder, commencing upon the Initial Loading of

such Car.

(iii) The rent payable by Lessee to BRAE under this Sec-
tion 6A shall be derived from the revenues earned by the Cars in

the following order: (1) incentive Car hire payments, (2) straight
car hire payments, (3) mileage charges, (4) demurrage, and (5) other.
In no event shall Lessee be required to pay rent to BRAE under this
Agreement in an amount in excess of the total revenues earned by

the Cars.

B. In the event damage beyond repair or destruction of a Car
has been reported in accordance with Rule 7 of the AAR Car Service
and Car Hire Agreement Code of Car Hire Rules-Freight and the appro-
priate amount due as a result thereof is received by BRAE, said
damaged or destroyed Car will be removed from the coverage of this
Agreement as of the date'that payment of car hire payments ceased.

C. The calculations required above shall be made within five.
months after the end of each calendar year. However, to enable BRAE
to meet its financial commitments, BRAE may, prior to such calcula-
tions, retain the payments received by it on behalf of Lessee. Fur-
ther, since the parties desire to determine on a quarterly basis
the approximate amount of the rental charges due BRAE, BRAE shall
within three months after the end of each calendar quarter, calculate
on a quarterly basis rather than a yearly basis the amount due it
pursuant to this section. Any amounts payable pursuant to the pre-
ceding sentence shall be paid promptly following such calculation,
provided, however, that following the yearly calculation, any amount
paid to either party in excess of the amounts required by the yearly
calculation shall be promptly refunded to the appropriate party.
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D. If at any time during a calendar quarter, the number of
days that the Cars have not carned car hire payments is such as to
make it mathematically certain that the utilization in such calen-
dar quarter cannot be equal to or greater than 78.37%, BRAE may, at
its option and upon not less than 10 days' prior written notice to
Lessee, terminate this Agreement as to .such Cars as BRAE shall
determine, provided, however, that prior to such termination Lessee
may have the option of paying BRAE an amount equal to the difference
between the amount BRAE actually received during said calendar quar-
ter and the amount BRAE would have received had a utilization rate
for the Cars of 78.3% been achieved.

E. Subsequent to the Initial Loading, if any Car remains on
Lessee's railroad tracks for more than seven consecutive days, BRAE
may, at its option and upon not less than 24 hours' prior written
notice, terminate this Agreement as to such Car and withdraw such
Car from Lessee's railroad tracks. BRAE will exercise this-option
only if it believes that utilization of the Cars will be less than
78.3%, for the following 90 days.

7. Possession and Use

.A. So long as Lessee shall not be in default under this Agree-
ment, Lessee shall be entitled to the possession, use and quiet
enjoyment of the Cars in accordance with the terms of this Agreement
and in the manner and to the extent Cars are customarily used in the
railroad freight business, provided that Lessee retain on its rail-
road tracks no more Cars than are necessary to fulfill its immediate
requirements to provide transportation and facilities ppon reasonable
request therefor to shippers on its railroad tracks. J/However,
Lessee's rights shall be subject and subordinate to the rights of
any, owner or secured party under any financing agreement entered into
by BRAE in connection with the acquisition of Cars, i.e., upon notice
to Lessee from any such secured party or owner that an event of de-
fault has occurred and is continuing under such financing agreement,
such party may require that all rent shall be made directly to such
party and/or that the Cars be returned to such party.

B. Lessee agrees that to the extent it has physical possession
and can control use of the Cars, the Cars will at all times be used
and operated under and in compliance with the laws of the jurisdic-
tion in which the same may be located and in compliance with all law-
ful acts, rules and regulations and orders of any governmental bodies
or officers having power to regulate or supervise the use of such
property, except that either BRAE or Lessee may in good faith and by
appropriate proceedings contest the application of any such rule,
regulation or order in any reasonable manner at the expense of the

contesting party. :

C. Lessee will not directly or indirectly create, incur,

assume or suffer to exist any mortgage, pledge, lien, charge, en-
-cumbrance or other security interest or claim on or with respect to
the Cars or any interest therein or in this Agreement or Schedule
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hereto. Lessee will promptly, at its expense, take such action as
may be necessary to duly discharge any such mortgage, pledge, 1lien,
charge, encumbrances, security interest, or claim if the same shall
arise; at any time, .

8. Default

A. The occurrence of any of the following events shall be an
event of defaulrt:

(1) 'The nonpayment by Lessee of any sum required herein
to be paid by Lessee within 10 days after the date any such payment

is due.

C(ii) The breach by Lessee of any other term, covenant, or
condition of this Agreement, which is+not cured within 10 days after

written notice.

(iii) Any act of insolvency by Lessee, or the filing by
Lessee of any petition or action under any bankruptcy, reorganiza-
tion, insolvency or moratorium law, or any other law or laws for
the relief of, or relating to, debtors.

(iv) The filing of any involuntary petition under any
bankruptcy, reorganization, insolvené¢y or moratorium law against
Lessee that is not dismissed within sixty (60) days thereafter,or
the appointment of any receiver or trustee to take possession of
the properties of Lessee, unless such petition or appointment is
set aside or withdrawn or ceases to be in effect within sixty (60)
days from the date of said filing or appointment. )

&

(v) Any action by Lessee to discontinue rail service on
all or a portion of its tracks or abandon any of its rail proper-
ties pursuant to applicable provisions of the Interstate Commerce
Act or .the laws of any state, if such actions, in the opinion of
BRAE, are likely to decrease utilization below 78.3%. '

B. Upon the occurrence of any event of default, BRAE may, at
its option, terminate this Agreement (which termination shall not
release Lessee from any obligation to pay any and all rent or other
sums that may then be due or accrued to such date to BRAE or from
the obligation to perform any duty or discharge any other liability
occurring prior thereto) and may

(i) Proceed by any lawful means to enforce performance by
Lessee of such obligations or to recover damages for a breach there-
of (and Lessee agrees to bear BRAE's costs and expenses, including
reasonable attorneys' fees) in securing such enforcement, or

(ii By notice in writing to Lessee, terminate Lessee's
right of possession and use of the Cars whereupon all right and
-interest of Lessee in the Cars shall terminate; and thereupon BRAE
may enter upon any premises where the Cars may be located and take

-8-
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possession of them and henceforth hold, possess and enjoy the same
free from any right of Lessee. ,

.
9. Termination

Upon termination of this Agreement as to any Cars, Lessee will
surrender possession of such Cars to BRAE by delivering the same to
BRAE. A Car shall be no longer subject to this Agreement upon the
removal of Lessee's railroad markings from the Car and the placing
thereon of such markings as may be designated by BRAE, either at the
option of BRAE (1) by Lessee upon return of such Cars to Lessee's
railroad line or (2) by another railroad line which has physical
possession of the Car at the time of or subsequent to termination
of the lease term as to such Car. If such Cars are not on the rail-
road line of Lessee upon termination, any cost of assembling, de-
livering, storing and transporting such Cars to Lessee's railroad
line or the railroad line of a subsequent lessee shall be borne by
BRAE. If such Cars are on the railroad line of Lessee upon such
expiration or termination or are subsequently returned to Lessee's
railroad line, Lessee shall at its own expense within five working
days remove Lessee's railroad markings from the Cars and place there-
on such markings as may be designated by BRAE. After the removal
and replacement of markings, Lessee shall use its best efforts to
load such Cars with freight and deliver them to a connecting car-
rier for shipment. Lessee shall provide up to sixty (60) days free
storage on its railroad tracks for BRAE or the subsequent lessee of
any terminated Car. If any Car is terminated pursuant to subsec-
tions 6D or 6E or Section 8 prior to the end of its lease term,
Lessee shall be liable to BRAE for all costs and expenses incurred
by BRAE to repaint the Cars and place thereon the markings and name
or other insignia of -BRAE's subsequent lessee. ‘

10. Indemnities

BRAE will defend, indemnify and hold Lessee harmless from and
against- (1) any and all loss or damage of or to the Cars, usual
wear and tear excepted, unless occurring while Lessee has physical
possession of Cars and (2) any claim, cause of action, damage,
liability, cost or expense which may be asserted against Lessee
with respect to the Cars (other than loss or physical damage to the
Cars as.provided in (1) above) unless occurring through the fault
of Lessee, including without limitation the construction, purchase
and delivery of the Cars to Lessee's railroad line, ownership,
leasing ‘or return of the Cars, or as a result of the use, mainten-
ance, repair, replacement, operation or the condition thereof
(whether defects, if any, are latent or are discoverable by BRAE

or Lessee).

11. Representations, Warranties and Covenants

Lessee represents, warrants and covenants that:

-9-



(1) Lessee is a corporation duly organized, validly exist-
ing and in good standing under the laws of the state where it is in-
corporated and has the corporate power, authority and is duly quali-
fied and authorized to do business whtrever necessary, to carry out
its present business and operations and to own or hold under lease
its properties and to perform its obligations under this Agreement.

(ii) The entering into and performance of this Agreement
will not violate any judgment, order, law or regulation applicable
to Lessee, or result in any breach of, or constitute a default under,
or result in the creation of any lien, charge, security interest or
other encumbrance upon any assets of Lessee or on the Cars pursuant
to any instrument to which Lessee is a party or by which it or its
assets may be bound.

(iii) There is no action or proceeding pending or threatened
against Lessee before any court or administrative agency or other
governmental body which might result in any material adverse effect
on the business, properties and assets, or conditions, financial or

otherwise, of Lessee.

(iv) There is no fact which Lessee has not disclosed to
BRAE. in writing, nor is Lessee a party to any agreement or instru-
ment  or subject to any charter or other corporate restriction which,
so far as the Lessee can now reasonably foresee, will individually
or in the aggregate materially adversely affect the ability of the
Lessee to perform its obligations under this Agreement.

(v) Lessee has not during the years 1964-1968 built,
leased, purchased or nonequity leased new boxcars or rebuilt any

boxcars.

12. Inspection

BRAE shall at any time during normal business hours have the
right to enter the premises where the Cars may be located for the
purpose of inspecting and examining the Cars to insure Lessee's com-
pliance with its obligations hereunder. ZLessee shall promptly :
notify BRAE of any accident connected with the malfunctioning or
operation of the Cars, including in such report the time, place and
nature of the accident and the damage caused, the names and ad-
dresses of any persons injured and of witnesses, and other informa-
tion pertinent to Lessee's investigation of the accident. Lessee
shall also notify BRAE in writing within five (5) days after any
attachment, tax lien or other judicial process shall attach to
any Car. Lessee shall furnish to BRAE upon request, a copy of its
annual report submitted to the ICC and, when requested, copies of
any other income or balance sheet statements required to be sub-

mitted to the ICC.

13. Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall
be binding upon and shall inure to the benefit of the parties hereto

-10-



and their respective successors and assigns, except that Lessee may .
not without the prior written consent of BRAE assign this Agrecement
or any. of its rights hereunder or sublease the Cars to any party,
and any purported assignment or sublease in violation hereof shall
be void; provided, however, that Lessee shall not be prohibited
from placing Cars 'in assigned service at another majority-owned
common carrier railroad subsidiary of Weyerhaeuser Company. ‘'Les-
see hereby agrees that any such assignment may be with respect to
all or part of the Cars to be leased hereunder and may relate to
all or part of the Cars on any Schedule hereto. Any assignment of
this Agreement by BRAE to an owner or secured party shall not sub-
ject that owner or secured party to any of BRAE's obligations here-
under. Those obligations shall remain enforceable by Lessee solely

against BRAE." :

B. Both parties agree to execute the documents contemplated
by this transaction and such other documents as may be required in
furtherance of any financing agreement entered into by BRAE in con-
nection with the acquisition of the Cars in order to confirm the '
financing party's interest in and to the Cars, this Agreement and
Schedules hereto and to confirm the subordination provisions con-
tained in Section 7 and in furtherance of this Agreement.

‘C. It is expressly understood and agreed by the parties here-
to that this Agreement constitutes a lease of the Cars only and no
joint venture or partnership is being created. Notwithstanding
the calculation of rental payments, nothing herein shall be con-
strued as conveying to Lessee any right, title or interest in the
Cars except as a lessee only.

D. No failure or delay by BRAE shall constitute a waiver or
otherwise affect or impair any right, power or remedy available to
BRAE nor shall any waiver or indulgence by BRAE or any partial or
single exercise of any right, power or remedy preclude any other
. or further exercise thereof or the exercise of any other right,

power or remedy.

_ E. This Agreement shall be governed by and construed according
to the laws of the State of California.

F. . All notices. hereunder shall be in writing and shall be
deemed given when delivered personally or when deposited in the
"United States mail, postage prepaid, certified or registered,
addressed to the president of the other party at the address set

forth above. ’

_ IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the date first above written.
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BRAE CORPORATION MISSISSIPPI § SKUNA VALLEY RR CO.

By _:..]M:,"G&;-—- By \ Q. Xa/x/b«—\r /\N——

‘ \' LY T./ e
Title nc.c ":,.5‘ ity - ,&ol""’:,g_\ T1tL J nt
Date July 12, 1979

Date ",’f\'i"; 4
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STATE OF CALIFORNIA - )
SSs.

)
CITY AND COUNTY OF SAN FRANCISCO )

& ’
‘On this [} " diZ of 2ty » 1979, before me personally
appeared iy Ala LT , _to me personally known, who, -
being by me duly sworn says that he 1is //.c: )2 2 €oo/0f Brae
Corporation and that the foregoing Lease Agreement was signed on be-
half of such corporation by authorlty of its Board of Directors, and
he acknowledged that the execution of such instrument was the free

act of such corporation.

" OFFICIAL SEAL Notary Pub11c

5 NOTARY %suec &Exfom:m : missi i 2/ / Z
= SAY ERANCISCO CounTy My Commission Explres.,ﬂi (5 2

My camme expires DEC 17 1082 !

Cane 0 " 1]

(Notarial Seal)

STATE OF MISSISSIPPI

)
) ss.
County of LOWNDES )
On this = 12th day of July , 1979, before me personally
appeared J. C. Jessup, Jr. , to me personally known, who,

being by me duly sworn says that he i1s President - of MISSISSIPPI &
SKIINA_VALLEY RR CO. and that the foregoing Lease Agreement .

was signed on behalf of such corporation by authorlty of its -Board of
Directors, and he acknowledged that the executlon of such instrument

was the free act of such corporation.

<%fm ,AW,__-.-
otary Public A’
2

My Commission Expires:

(Notarial Seal)



EQUIPMENT SCHEDULE No.

» pursuant to that cerlain Lease Agreement dated asof ............ ... , 197 9.
AAR , .. B Dimcnsions No.
Mech, . : Inside Doors of
. Design Description Numbers Length \Vidth Height Widih Cans
XM Gen'l purpose 52'6" |9'6" 11'3" | pBL 8° 25
Boxcar 70 ton . _ .
truck w/E.O.C. . ) R'offset
XP Gen'l purpose 52'6" [9'6" 11*'3" | DBL 8° 30
‘ Boxcar, 70 Ton : Plug
truck, w/E.O.C. U P'offset
FB Bulkhead Flat . 62'6" [9'4" [11°' ' 85
100 Ton . : .
FB Bulkhead Flat 60'6" [9'4" [11' 15
100 Ton
HTS 1 Chip Car Bot tom 40
’ ‘ PDump
BRAE CORPORATION : MISSISSIPPI & SKUNA VALLEY RR C(
f ' . /~ * | . 3 | . ) )
., - BY: —tt Lt "Ctkbg&—\, B): \ C(t —WlM\r f\'/\
\ N ‘ . -
N M . )
TITLE: ‘{Ilr:,i/ (’ELZQLLE'ZI.L(- ‘."-!Ja.;/kuu,m\ . TITCE:_- . President
oy ° . i : .
DATE: July 12, 1979

DATE: 714

BC6/78



Eider No. 1 to the Lease Agreement made as of

-

19 , between BRAE and MISSISSIPPI § SKUNA VALLEY RR CO.

I1f Ex Parte 334 as issued by the ICC on April 22, 1979 is
modified such that the hourly per diem is less than that pub-
lished in April 22, 1979 then the following formula. shall be in
effect to revise the revenue sharing and recall utlllzatlon rates
(78.37) in each place as shown in the above lease. However, such
increase shall not exceed 100% of the revenues available.

- Hourly per diem as of April 22, 1979
B X 78.3%

Revised per diem if less than numerator

BRAE CORPORATION MISSISSIPPI & SKUNA VALLEY RR CO.
Title \Ji; L‘(«/.&(au.u- Ucf\éuluja\ Titl ﬁres@t D
Date '7‘_!?[1% Date uly 12, 1979

STATE OFF CALIFORNIA, }
5 . S5
’ City..andCounty of..San- - Francisqo
1, Frances. T. _Henshaw a Notary Public,
State of ( ul:/nrma dul) wnmnssmn.d ond sworn, do certify thot on this h.
day aﬁ/ 79 ....... 1 curefully compured the annexcd mp Y o[
SE AGREJ:I’ENT dated July.12,..1979, between. ..

) BRAE CORPORATIO‘L as. . Lessor,. and MISSISSIPRI..
LEY RR.CO.,. 8S. LeSSee e oo

- e tith the original .. . thereof,
neiein II:( /. SSCSin u/ Heller Ehrman 'Vhlte & MCAull ffe -
of... 44 Non tgomery. St., S.F.. g . State of Califorma, und lhul I/u'
same...... kS A.. /ull true, ard cxact [u/'y aj .mid oriy{nal ....................................... -

IN 14 lTVI SS HI_RLOI ! Im..c I«crc:ulu st my land und aﬁtr«l my aﬁc\al sml

m the, LCi ty.and... County of . -SAN. - FXrancisco . .....theday and year
in tlpskertificute fr.ft ahuze written, /52

> Mﬂéﬁgﬁém' e Notary Public, State of California.

My Cominissicn Exjiies. FZERUARY-.1.,...1.980..

r
Comizry’s Fc_v':p‘;‘:‘m 2€—~Cerniificate of Nutary 20 Cupy of frenininnt
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1u9% 1}/ SUBLEASE ASSIGNMENT, ASSUMPTION
ilod 1425 AND SUPPLEMENT AGREEMENT dated as of

X October 15, 1979, among BRAE CORPORATION,
.‘ 19-193 40 PM a Delaware corporation (the "Assignor”), FIRST
0C1 29 SECURITY STATE BANK, not in its individual
£ COMMISSION  capacity but solely as Lease-Trustee (the "Les-

L]
“ RECORDATION N0 oo

INTERST ATE COM MERC

WHEREAS certain banks (collectively the "Owners" and individually an "Owner"), -

* as beneficiaries of the Series .1 Trust established pursuant to the Master Trust

Agreement dated as of February 2, 1976, as supplemented with THE COMNNECTICUT -

BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-Trustee
(the "Owner-Trustee") propose to authorize and direct the Owner-Trustee to enter intc a

Purchase Order Assignment dated as of the date hereof with the Assignor and providing

- for the assignment to the Owner-Trustee of the rights to purchase certain units of
railroad equipment (the "Equipment") described in Annex A hereto from ORTNER
FREIGHT CAR COMPANY (the "Builder"); - .

WHEREAS the Lessee will lease on an interim basis from the Owner-Trustee all
the Equipment pursuant to a Lease Agreement (the "Interim Lease") dated as of the date
hereof;

WHEREAS the Assignor has entered into a Lease Agreement dated July 12, 1979
(such Lease Agreement, as supplemented hereby, being hereinafter called the "Sublease"),
with the Sublessee, providing for the lease by Assignor to the Sublessee and the term
Sublease as used hereinaftier shall mean the Sublease as it relates to, the Equipment of
certain units of railroad equipment;

WHEREAS the parties hereto shall herein supplement the Sublease to specify the
Equipment as included thereunder;

WHEREAS the Assignor shall herein assign to the Lessee all its right, title and
interest as lessor under the Sublease to the extent that the Sublease relates to the
Equipment;

WHEREAS the Lessee shall herein assume the obligations and duties of the
Assignor under the Sublease (other than under Sections 4B, 4C and 4D thereof) to the
extent that the Sublease relztes to the Equipment and the Sublessee shall release the
Assignor from such obligations and duties to the extent so assumed;

WHEREAS the Lessee proposes to assign the Sublease, for security purposes, to the
Owner-Trustee pursuant to an Assignment of Sublease and Agreement, dated as of the
date hercof (the "Interim Sublease Assignment"), until the Lessee fulfills its obligations
under the Interim Lease;

WHEREAS the Owner:Trustee may finance a portion of the purchase price of the -

_ Equipment or an interim basis by borrowing from one or more lenders (the "Interim
Lender”) and may secure such borrowing by granting the Interim Lender a security
interest in the Equipment, by assigning to the Interim Lender certain rights under the
Interim Lease and by reassigning to the Interim Lender pursuant to a Reassignment of
Sublease and Agreement (the "Interim 3Sublease Reassignment") certain rights under the
Sublease and the Interim Sublease Assignment; . :
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WHEREAS the Owner-Trustee proposes to replace the interim financing arrange-
ments with long-term financing arrangements; and

WHEREAS thé Sublessee shall herein consent to the Interim Sublease Assignment
and the Interim Sublease Reassignment and agree to enter into an amendment and

restatement of this Agreement in connection with the long-term f{inancing of the
Equipment; )

NOW THEREFORE, in consideration of the covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and sets over unto the Lessee
outright, and not as collateral security, all the Assignor's rights, titles and interests,
powers, privileges, and other benefits in, to and under the Sublease as and only to the
extent that the Sublease relates to the Equipment including, without limitation, the
immediate right to receive and collect all rentals, profits and other sums payable to or
receivable from the Sublessee by the Assignor under or pursuant to the provisions of the
Sublease whether as rent, casualty payment, indemnity, liquidated damages, or otherwise
(such moneys being hereinafter called the "Payments") and the right to make all waivers,
modifications and agreements to give all notices, consents and releases, to take ali action
upon the happening of an Event of Default specified in the Sublease, to amend and
supplement the Sublease, and to do any and all other things whatsoever which the Assignor
is or may become entitled to do under or with respect to the Sublease. In furtherance of
the foregoing assignment, the Assignor hereby irrevocably authorizes and empowers the
Lessee in its own name, or in the name of its nominee, or in the name of the Assignor or
as attorney for the Assignor to ask, demand, sue for, collect and receive any and all
Payments to which the Assignor is or ray become entitled under the Sublease, and to
enforce cornpliance by the Sublessee with all the terms and provisions thereof. The
Assignor represents and warrants to the Lessee and the Owner-Trustee that the Assighor
has not entered into any assignment of its interests in the Sublease other than this
Agreement, has not entered into any amendment or modification of the Sublease and has
not created or incurred or suffered to exist with respect to the Sublease or with respect
to any of its interests therein any claim, lien or charge arising by, through or under the
Sublessee.

2. Except as provided in Section 3 hereof, the Lessce hereby assumes and
agrees to pay, perform and discharge all obligations and liabilities of the Assignor arising
under the Sublease as and only to the extent that the Sublease relates to the Equipment.

3. The Assignor hereby agrees, as agent for the Sublessee, to continue to
perform and discharge its obligations under Sections 4B, 4C and 4D of the Sublease as and
only to the extent that such obligations relate to the Equipment.

4. The Sublessee hereby releases and discharges the Assignor from the pay-
ment, performance and discharge of the obligations and liabilities of the Assignor under
the Sublease which are assumed by the Lessee pursuant to Section 2 hereof.

3. The Sublease is hereby supplemented by substituting Schedule Nos. TWO,

THREE, FOUR AND FIVE in place of the Equipment Schedule dated July 12, 1979,
attached thereto.
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6. The Sublessee upon receipt of & copy of 1ine lInterim Sublease
Assignment, consents to all the terms and conditions of tne Interim Sublease
Assignment and any Interim Sublease Reassigniment and agrees that:

(1 it will pay all Payments due and to become due uncer the Sublease or
otherwise in respect of the Equipment directly to tne Owner-Trustee,
at the address specified by Owner-Trustee, by bank wire transfer of
immediate available funds; provided, that if an Interim Sublease
Reassignment shall have been made, upon receipt of a copy thereof, all
such Payments shall be made 1o the Interim Lender;

(ii) it shall not be entitled to any abatement of rent or additional rent,
reduction thereotf or setoff against or recoupment of rent or additional
rent, including, but not limited to abatements, reductions, setoffs or
recoupments due or alleged to be due by reason of any past, present or
future claims or counterclaims of the Sublessee against the Lessee, the
Builder, the Owner-Trustee, the Interim Lender or ctherwise;

(1ii) the Owner-Trustee and any Interim Lender shall be entitled to the
benefits of and to receive and enforce performance of all the covenants
to be performed by the Sublessee under the Sublease to the extent that
it relates to the Equipment as though the Owner- Trustee and any
Interim Lender were named therein as the Lessee;

(iv) neither the Owner-Trustec nor any Interim Lender shall, by virtue of
the Interim Sublease Assignment or the Interim Sublease Reassignment,
be or become subject to any liability or obligation under the Subleae or
otherwise; and

(v) the Sublease to the extent ihat it relates to the Lquipment shall not,
without the prior written consent of the Owner-Trustee and any Interim
Lender, be terminated, amended or modified, nor shall any waiver or
release be given or accepted with respect thereto nor shall any action
be taken or omitted by the Sublessee the taking or omission of which
might result in an alteration or impairment of the Sublease, the Interim
Sublease Assignment, any Interim Sublease Reassignment if any or this
Agreement or of any of the rights created by any thare of.

(vi) all other terms and conditions of the Interim Sublezse Assignment and
Interim Sublease Reassignment shall not be deemed to modify or amend
the terms and conditions of the Sublease.

7. The parties hereto acknowledge that the Owner-Trustee contemplates
arranging for long-term financing of the Equipment and, in furtherance of such
arrangements, among other matters, expects there will be executed and delivered
an amended and restated Lease, Assignment of Sublecase and Reassignment of .
Sublease in replacement of the Interim Leasc, Interim Sublezse Assignment and
Interim Sublease Reassignment, and that the parties hereto will enter into an
amended and restated Sublease Assignment, Assumptior and’  Supplement
Agreement in replacement of this Agreement, and the parties hereto hereby agree
to enter into such amended and restatec Agreement.
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8  The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution hereof as if
each reference therein to the Sublease included a reference to this Agreement and
each reference therein to the Assignor included a reference to the Lessee and the
Owner-Trustee.

9.  The Sublessee confirms, as provided in Section 7A of the Sublease, that
notwithstanding anything to the contrary contained in the Sublease, all rights and
obligations of the Sublessee under the Sublease and in and 10 the Equipment are
subject and subordinate to the rights of the Owner-Trustee under the Lease and
any Interim Lender under any agreement between an Interim Lender and the
Owner-Trustee relating to the Equipment. If an Event of Default should occur
under the Lease or any such agreement, the Owner-Trustee or the Interim Lender
may terminate the Sublease (or rescind its termination), all as provided therein.
The foregoing shall be subject to the Agreement dated as of July 1979, between
Assignor and Weyerhaeuser Company.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee in order
to confirm the interest of the Lessee hereunder.

11.  This Agreement shall be governed by the laws of the State of New York
but the parties shall be entitled to all rights conferred by 49 U.S.C. Section 11303.

12.  This Agreement may be executed in any number of counterparts, all of
which together shall constitute a single instrument, but the counterpart delivered
to the Owner-Trustee shall be deemed to be the original and all others shall be
deemed to be duplicates thereof. It shall not be necessary that any counterpart be
signed by all the parties so long as each party shall sign at least one counterpart.

IN WITNESS WHEREOQF, the parties hereto have caused this instrument to be
executed in their respective names by persons thereunto duly zuthorized, and their
respective corporate seals to be affixed and duly attested, all as of the date first
above written.

FIRST SECURITY STA TF BANK

Lease-—i‘;a ee
By:
ey
(CORPCRATE SEAL) = S
ATTEST:

/

sl S e

BRAE CORPORATION

By:

(CORPORATE SEAL)
ATTEST:
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8. The Sublessee hereby makes the representations and warranties set
forth in Section 11 of the Sublease on and as of the date of execution
hereof as if each reference therein to the Sublease included a reference
to this Agreement and each reference therein to the Assignor 1nc1uded a
reference to the Lessee and the Owner-Trustee.

)
9. The Sublessee confirms, as provided in Section 7A of the Sub-

'lease, that notwithstanding anything to the contrary contained in the

Sublease, all rights and obligations of the Sublessee under the Sublease
*and in and to the Equipment are subject and subordinate to the rights of
the Owner-Trustee under the Lease and any lender under any agreement
between a lender and the Owner-Trustee relating to the Equipment. If an
Event of Default should occur under the Lease or any such agreement, the
Owner-Trustee or the Interm Lender may terminate the Sublease (or rescind
its termination), all as provided therein. The foregoing shall be subject
to the Agreement dated as of July, 1979 between BRAE CORPORATION and
WEYERHAEUSER COMPANY.

10. The Sublessee will, from time to time, execute, acknowledge and
deliver any and all further instruments reasonably requested by the Lessee
in order to confirm the interest of the Lessee hereunder.

11. This Agreement shall be governed by the laws of the State of New
York but the parties shall be entitled to all rights conferred by 49 U.S.C.
Section 11303.

12. This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single instrument, but the
counterpart delivered to the Owner-Trustee shall be deemed to be the
original and all others shall be deemed to be duplicates thereof. It shall
not be necessary that any counterpart be signed by all the parties so long
as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument
to be executed in their respective names by persons thereunto duly
authorized, and their respective corporate seals to be affixed and duly
attested, all as of the date first above written.

FIRST SECURITY BANK, not in its
individual capacity but solely
as Lease-Trustee

BY e
(CORPORATE SEAL)
ATTEST:
. ,// |
__é:t__*_‘;(;—g_,,}__ . e
" BRAE CORPORATION
By !

7

(CORPORATE SEAL) S
e

ATTEST:




[

. (CORPORATE SEAL)

MISSISSIPPI & SKUNA VALLEY RAILROA
PANY ‘

By:

/SECRL FARY

ATTEST: _
AEOn ;g' ACETE T
‘. /

Page 5

D COM-

e b



STATE OF UTAH )

)iss:
% COUNTY OF SALT LAKE )
On this ;( day of( L/é 5 y 1979, before me personally appeared
T OoMmaLM

, to me personally known, who being by e duly sworn,:
ot aen,  Of FIRST SECURITY STATE BANK, that one of
oing instrument is the seal of said Bank and that said

says that he is a
the secals affixed to the o)

- instrument was signed and sealed on behalf of said Bank by authority of its Board of

Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Bank.

e
: NOTARY PUBAC

/

(NOTARIAL SEAL)

My Commission Expires: (/'— 7’ : /v

STATE OF CALIFORNIA )
)iss:
CITY AND COUNTY OF SAN FRANCISCO )

On thxs@ day of &MLL/L/ , 1979, before me personally appeared

Sy 2 AAINILAD , to me personal ly known, who being by me duly sworn,
sofs thar he is a /20 YAy wicl ¢ #1 _tof BRAE CORPORATION, that one of the seals
affixed to the foregoing instrument is the corporate seal of said Corporation and that said
instrument was signed and sealed on behalf of said Corporation by authority of its Board
of Directors and he acknowledged that the execution of the foregoing instrument was the
free act and deed of said Corporation.

,/ZZL&CL/L A/ (ﬂ/fﬁ%ﬁ&a\

OFFICIAL SEAL
SUSAN M. CODEGLIA

NOIARY #UBLIG — CALtEORNIA
FRINCIPAL OFFICE IN
SAN  FRANC.SCO COUNTY

My Commlsslun Expires Nov. g, 19680

NOTARY PUBLIC U~

(NOTARIAL SEAL)

=~ My Commission Expires: ﬁ/]‘g}L J; /9@

[\
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* STATE OF WASHINGTON )

L ):ss:
"COUNTYOF _ [). ., )
£
. (
ik 00~
On this 24~ " day of ¢ (~.,_,é__¢y-d,¢,<k, y 1979, before me personally appeared
7 .y to me personally known, who being by me duly sworn,

" says that he is & 0, u o Brin of MISSISSIPPI & SKUNA VALLEY RAILROAD

COMPANY, that one of the seals affixed to the foregoing instrument is the corporate seal
of said Corporation and that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said Corpcration.
\//,7 -
e . / -
) .
e really I_E“: éYL-L-f’z 6{.)("‘
NOTARY PUBLIC U

(NOTARIAL SEAL)

My Commission Expires: :-ij,@ , /F/Q ¢/
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Leatland y acl
EQUIPMENT SCHEDULE No.

THE CONNECTICUT BANK AND TRUST COMPANY, not in its individual capacity but solely as Owner-
‘rustee ("Lessor”) hereby -leases the following Cars to FIRST SECURITY STATE BANK, not in its indivi-
lual capacity, but sclely as Lease-Trustee ("Lessee") on the terms and conditicns contained in the
wease Agreement to which this Schedule is attached. '

A.A.R. B V Dimensions ‘ No.
Mech. , ' . S : Inside Deoors of
Design " Description Numbers - - Length . Width Height width Cars
¢ ' 7,000 cubic foot MSV 1440-66 | 27
Chip Cars :

FIRST SECURITY STATE BANX, not in its indivi- THE CONNECTICUT BANK AND TRUST COMPANY, not in

dual canacitv, bnt eclely as Lease-Trustee. its individual capacity, but solely as Owner-Truste:

3Y: ' ’ BY: . :

TITLE: ' TITLE: - | '

DATE: DATE:

“\



SUBSTITUTION AGREEMENT

BRAE CORPORATION ("Lessor") and MISSISSIPPI & SKUNA VALLEY
RAILROAD COMPANY ("Lessee") hereby agree to substitute Equip-
ment Schedules No. 2,3,4 and 5 (the "Substituted Schedules),
as attached hereto, for the original Equipment Schedule attached
to the Lease Agreement dated July 12, 1979 ("Lease") between
Lessor and Lessee. All of the terms and conditions set forth in
the Lease shall apply to and govern that the railcars described
in the Substituted Schedules to the same extend and in the same
manner as such terms and conditions were applied to the original
Schedule. Lessor and Lessee understand and agree that the
railcars described in the Substituted Schedules shall have equal
loading priority as such term is defined Section 3B of the Lease.

- BRAE CORPORATION 4 MISSISSIPPI & SKUNA VALLEY

RAILROAD COMPANY

oo/ 7

Title SECRETARY

Date ﬂy@,fl(’/?>?




‘ EQUIPMENT SCHEDULE No. Two
BRAE CORPORATION hereby leases the following Cais to MISSISSIPPI . &.SKUNA VALLEY. RAILROAD
Y

pursuant to that certain Lease Agreement dated as of .July: 12, ., 19.79. . Co.
AAR .. . o . 4  ° Dimensions Na.
Mech. . ) . . Inside . Doors of
Design Description ) Numbers Lenath © Width Height Width Cans
xM General Purpose 52'6" |9'6" |11'3" | DBL 8' 25

Boxcar 70 ton P' offspt
truck w/E.O.C. ‘

XP General Purpose 52'6" | 9'6" |11'3" | DBL 8' 30

Boxcar 70 ton Plug
truck, w/E.O0.C. P' offspt
FB Bulkhead Flat 60'6" |9°'4" 11" 15
100 ton
HTS Chip Car ' Bottom 13
_ Dump

'MISSISSIPPI & SKUNA VALLEY

BRAE CORPORATION

TITLE: ‘/// | TI7LE: SECRETARY]
/ ——
DATE: ﬂ‘)f 2 /9>¢

DATE:

This Equipment Schedule No. Two, together with Equipment Sch?dules
Three and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.




] EQUIPMENT SCHEDULE No. Three
BRAE CORPORATION hereby leases the following Cars toMISSISSIPPI & SKUNA . VALLEX . RAILROAD C(

- pursuant.to that.certain Lease Agreement dated as of .-.... u.ly A2,.., 19 74.
4 A.AR . . " . «f .. °° ° Dimensions No.
Mech., . A I Inside . Doors of
Design Description . Numbers - " Length = ° Width Height Width Cans
L L] ] n L}
FB ?ggKgggD FLAT MSV 400 62'6 9'4 11 35
through
MSV 434
BRAE CORPORATION? /)/// MISSISSIPPI & SKUNA VALLEY RAILROF

By 0 :
TITLE: 7 / / . TITLE:

DATE: . DATE: (Do 2 /522

SECRETARY,

This Equipment Schedule No. Three, together with Equipment Schedules
Two and Four and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.



EQUIPMENT SCHEDULE No. FOUR
BRAE CORPORATION hereby leases the following Cars_to MISSISSIPPI & SKUNA .VALLEY RAILROAD

pursuant to that certain Lease Agreement dated as of ...July 12,..,1979.
AAR . . " . . L Dimensions No.
Mech. : . ) ; e Inside Doors | of
Design Description . “Numbers Length - - Width Height Width Cars
FB BULKHEAD FLAT 62'6" | 9'4" 11" 50
100 ton

: ‘ KUNA VALLEY
BRAE CORPORATIO MISSISS}PgI & S‘_ U g

// - - TITLE:  “TCRETARY,

pate: O ¥ 25 /42 %

TITLE:

DATE:

This Equi'pment Schedule No. Four, together with Equipment Schedules
Two and Three and Five are substituted in place of the original
Equipment Schedule attached to the above-mentioned Lease.




EQUIPMENT SCHEDULE No. FIVE

BRAE CORPORATION hereby leases the following Cars_toMISSISSIPPI & SKUNA VALLEY RAILROAD CO
pursuant to that certain Lease Agreement dated as of ...JUlY. .12, ., 19.79. _

Mech. } i Ipside Doors of
Design Description Numbers - Length Width Height Width Cans
HTS Chip Car MSV 1440 . Bottom 27
through Dump
MSV--1466

BRAE CORPORA O / MISS ISS;PPI & SKUNA VALLE RAILROZ
B M BY:
A —
. ARY,
TITLE: esident TITLE: !

ra

DATE: October 29, 1979 DATE: @o)f.;)sj /922

This Equipment Schedule No. Five, together with Equipment Scheudles Two and
Three and Four are substituted in place of the original Equipment Schedule
attached to the above-mentioned Lease.



